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OFFICES OF THE COUNTY EXECUTIVE

Isiak Leggett ’ Timethy L. Firestine
County Execatine Chicf Adminictrative Officer

January 18, 2008

Mr. James Tucker

Vice President of Lepal Affairs
Real Estate——Venues and Alliances
Live Nation

2000 West Loop South - 13th Floor
Houvston, Texas 77027

Via Express Mail

Re: . Traosmittal of Counter-signed Lease
For the Fillmore Music Hall in Silver Spring

Dear Tucker:
Enclosed please find duplicate originals of the counter—51gned lease for the music hall to

be built in downtown Silver Spring. It has been a pleasure working with you and I appreciate all
of your cooperation. Ilook forward to working with you as we develop this exciting project.

S@T&l}’,
Diane R. Schwartz Jones }Lfm‘

Assistant Chief Administrative Officer

' DRSJT:dar

Attachments (2)

cc:  Michael Jennings, Esquire (w/encl.)
Leon Rodriguez, County Attomey (w/encl.)
Gary Stith, Director, SSRSC (w/encl.)
Tina Benjamin, Chief of Staff, DED (w/encl.)
Al Roshdieh, Deputy Director, DPWT (w/encl.)
Bmce Lee, Lee Development Group (w/encl.)

101 Montoe Street = Rockville, Maryland 20850
240-777-2500 « 240-777-2544 TTY ¢ 240-777-2518 FAX
www.montgomerycountymd.gov



O



R

o

19705153

s S SRR PPN

LEASE AGREEMENT
BY AND BETWEEN

MONTGOMERY COUNTY, IMARYLAND, AS LANDLORD |

AND
LIVE NATION WORLDWIDE, INC., AS TENANT
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LEASE AGREEMENT

This Lease Agreement ("Lease™) is made 2s of the 17th day of January, 2008
between MONTGOMERY COUNTY, MARYLAND, a body corporate and politic (the
"County" or "Landlord"), and LIVE NATION WORLDWIDE, INC., a Delaware corporation
("Tenant").

RECITALS

A. The Lee Development Group, Inc., a Maryland corporation ("I.DG"), is pursuing
project plan approval for the redevelopment of certain rea] property located adjacent to an urban
renewal area and consisting of approximnately two (2) acres of land (the "LDG Property"),
located at 8656 Colesville Road and more particularly described on attached Exhibit A-1,

B. LDG is seeking approval fo develop up to approximately 359,000 square feet of
office space (the "Project”) on the LDG Property which proposes to include as part of its
amenity/public use space an Arts and Enterfainment Use as defined in pending Zoning Text
Amendment 07-10 (Phase 1 of which is the Entertainment Project being comprised of the
Premises (as defined below) and Phase II of which is the balance of LDG’s Project).

C. The County intends to accept the Arts and Entertainment Use proposed for' the

LDG Property as part of the Project and enter into a County Conveyance Agreement

("Convevance Apreement”) with LDG not later than Aprit 1, 2008, pursnant to which LDG
shall offer to the County, as an amenity for the Project, a portion of the LDG Property,
hereinafter defined as the "Land", improved by the LDG Premises Work (as defined below),
which shall be used as an entertainment venue and which shall include rights of nse and access
as fecessary to support and use the Building (defined within).

D. The County is working to develop the Premises as an entertainment venue as part
of its ongoing mission to promote economic devclopment and cultural initiatives, enhance
quality of life for County residents and confribute to the success of businesses located in the
County,

E. The County selected Tenant, a company with experience in operating live
enterfainment venues and promoting live entertainment evenis, to lease and operate the Premises.

F. In selecting Tenant, the parties intend that Tenant will develop the Premises as a
"Fillmore" branded live entertainment vepue and that the programming of events at the Premises
will benefit from Tenant’s ability to use its multiple entertainment venues to draw quality live
entertainment to Tenant’s entertainment venues, including the Premises.

G. The Premises, WhJCh will be operated as a first-class live enterfainment venue, are

located in the Silver Spring Arts and Entertainment District ¢lose to the AFI Silver Theatre and
the world headquarters of Discovery Communication, Inc.

) H. The County and Tenant intend for Tenant to lease the Premises from the County
pursuant to the terms of this Lease for the operation of an entertainment venue.

187091%.3
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NOW, THEREFORE, in consideration of the mutual promises, covenants and
agreements hereinafter set forth, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Landlord and Tenant hereby agree as follows:;

1.  :Definitions. For purposes of this Lease, the following terms have the
meanings referred to in this Section 1. In addition, certain other terms, which defined in the text of
this Lease, shall have the meanings as set forth therein.

(a)  "Affiliate" shall mean an entity that directly or indirectly, through
one or more intermediaries, controls or is controlled by, or is vnder common control with, a
specified entity. For purposes of this definition, "control" means ownership of equity securities or
other ownership interests which represent more than fifty-one percent (51%) of the voting power in
the controlled entity.

(b) "Applicable Laws" shall mean afl laws, ordinances, rules,
regulatiobs, statutes, and legal requirements of any govemmental body or authority -or any
agency thereof (inclnding, without limitation, federal, state, county, and municipal) pertaining to
Tensnt, the Premises and the Permitted Use.

(¢  “Building” means the concert hall to be built on the Land with a
capacity of at least fwo thousand (2,000) persons or, subject to Section 5(a) of this Lease, such
other capacity as may be approved by the Tenant in its sole and absolute discretion.

(d)  "Business Day" shall mean any day other than a Saturday, Sunday
or other day on which national banks, in the State of Maryland, are permitted or required to be
closed.

(&)  "Convevance Agreement” shall mean the terms and conditions set
forth in a certain County Conveyance Agreement by and between LDG and the County which is
intended to be entered into by the County and LDG subsequent to the date of this Lease and that,
as a condition precedent to this Lease, is approved by Tenant in its sole discretion.

B "Event" shall mean a show for which tickets are made available
for sale to the general public and which involves a scheduled beginning and ending time,
typically all within the same day (or for evening Events, typically commencing in the evening
and concluding before 1:00 a.m. of the succeeding day unless otherwise approved in writing by
County) and shall include, without limitation, all live musical events, livé entertainment events,
public and private rentals, and public and private functions. With respect io a "Run" (as defined
below), each show within the Run shall constitute an Event.

. (g) ‘“Improvements" shall mean the Building, which will be
developed, constiicted and completed by LDG as-a "build-to-suit" structure incorporating the
facade of a former JC Penney department store located on the Land, together with all
improvements, fixtures and equipment now or hereafter constructed, erected or located on the

1969535.3 2



Land, including those u:nprovements fixtures and equlpmcnt which are part of the LDG
Premises Work. .

(h) "Land" shall mean that certain parcel or tract of real property
lying and being situated in the City of Silver Spring, Montgomery County, Maryland and known

as 8656 Colesville Road, Silver Spring, Maryland; all as more particularly described in Exhibit .

A-2.

)] "LDG" shall mean Lee Development Group,‘ Inc., a Maryland
corporation. .o

@ "LDG Phase IT Work" shall mean work to be undertaken by LDG
in connection with the development of the Project on the LDG Property.

(x) "LDG Premises Work" shall mean all matters set forth in the
Conveyance Agreement pursuant to which LDG shall (i) provide the design and construction by
LDG of certain improvements on and adjacent to the Land, which are set forth on Exhibit C
annéxed hereto and made a part hereof and pursuant to the Final Plans (as defined below)
therefor, and (ii) prepare the Building for the Tenant Work (as defined below); all in a manner
that will permit the Premises to be used as a first class entertainment venue.

()] "Parking Easement Area" shall mean that area located on the
LDG Property as depicted on and described in Exhibit B. .

) . (m) "Permitted Use" shall mean the operation of a first-class live
entertainment venue fogether with ancillary uses thereto, including, without limitation, operation
“of food and beverage service (including, without limitation, food storage, preparation, service
and' consumption and bar service and the sale of alcoholic beverages), VIP rooms and facilities,
private rentals, private parties, product exhibitions, meetings, fund raising events, charity events,
broadcasting, recording, sale of concessions, and sale of merchandise related to the operations or
events at the Premises, exhibiting of pay-per-view events, events for viewing on a screen, or in
an auditorium generally, the display and sale of works of att, videotapes, promotional items,
music, CDs, DVDs, and other items sold generally from fime to time at live entertainment

venues. .

(n)  "Prime Rafe" shall mean the prime rate of interest as announced
from time to time by Chase Bank (or its successor), at its Rockville, Maryland branch.

Additional Rent.

(p) "Run" shall mean any series of successive Events of a single
performer or act; thus, for example, a ballet presented on four (4) consecutive evenings in the
Building or with multiple shows on consecutive days such as a matinee and evening show on
Saturday and Sunday would constitute four (4) separate Events.

19695353 3
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(@)  "Site Plan" shall mean the site plan approved by the Montgomery
County Planning Board with respect to the development of the LDG Property, including, without
limitation, the development of the Improvements on the Land.

—ra o

(f)  "Substantially Completed" shall mean that all LDG Premises

Work is completed, except for minor punch list items that will not adversely affect the
completion or scheduling of the Tenant Work and do not require more than thirty (30) days for
LDG to finish, in a manner which is in compliance with the Final Plans and which will enable a
Use and Occupancy Certificate to be issued pursnant to Applicable Laws for the Permitted Use,
subject only to Tenant's completion of the Tenant Work.

(s) =~ "Tenant Work" shall mean all work as may be desired by Tenant
in excess of the LDG Premises Work in order to permit the Premises to be used as a first class
entertainment venue.

2 Exhibits and Recitals. Exhibit A-1, a legal description of the LDG
Property, Exhibit A-2, a legal description of the Land, Exhibit B, a description of the Parking

Easement Area, and Exhibit I, the Site Plan, shall be provided by LDG to the County and, as a

condition precedent to this Lease, approved by Tenant, and thereafter attached to this Lease
promptly following LDDG’s obtaining approval of a record plat for the LDG Property that shows
the Land as a separate record lot. Exhibits C through G and J, X and L are attached to this
Lease and such Exhibits, as well as all drawings and documents referenced thercon, together

with. the recitals set forth above, shall be deemed to be a part of this Lease. Exhibit H, the -

Signage Plan, shall be attached to this Lease prior to May 1, 2008, when eompleted by Tenant
and, once attached, shall be deemed to be a part of this Lease.

Exhibit A-1 — Legal Description of the LDG Property

Exhibit A-2 — Legal Desc;iption of the Land

Exhibit B — Description of Parking Easement Area

Exhibit C — LDG Premises Work

Exhibit D ~ Rent Commel:xcement Letter

Exhibit E — Protected Items .

Exhibit F - Tenant Work

Exhibit G —1 — Form of License Agreement {County Use)

Exhibit G —2 — Form of License Agreement (Charitable and Community Use)

Exhibit H — Signage Plan
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Exhibit I — Approved Site Plan .

Exhibit J— Form of Subordina;;ion, Non-Disturbance and Attornment Agreeﬁ:ent ‘
Exhibit K.— LEED Requi:.ements for Nevr;' Construction

Exhibit L — Tenant’s Insurance

3. Lease of the Premises.

() Demise of Premises. Subject to the termas of this Lease, Landiord,
in consideration of the Rent to be paid to Landlord, and the other amounts due Landlord and the
covenants to be performed by Tenant hereunder, hereby agrees to lease to Tenant, and Tenant
. hereby agrees to rent from Landlord the Premises, TOGETHER WITH AND GRANTING, all

rights appurtenant to the Land, including, without limitation, the non-exclusive right to use in
common with others entitled thereto, all éasements and rights of way now or hereafter benefiting
the Land, including, without limitation, the Parking Easement Area, and all utility, water, sewage
- and storin water easements and rights of way and the non-exclusive right to use in common with
others entitled thereto all rights of ingress and egress for pedestrians and vehicular access, as
permitted by applicable law, over the sidewalks, walkways and alleyways adjacent to the Land.

(b)  No Additional Rights. This Lease shall not convey to Tenant any
rights, whatsoever, to develop or improve the Premises, except those rights gpecifically set forth
herein. Notwithstanding anything to the confrary contained herein, during the Term, there shall
be no development, improvement or building rights of LDG or the County or any third party
with respect to the Premises, including, without limitation, a specific prohibition as to the
development by any person of any structure in the air space above the roof of the Premises.
Tenant acknowledges and agrees, however, that LDG may transfer certain density rights in
excess of those required for the Permitted Use from the Land to the LDG Property and, further,
that Tenant shall have no rights with respect to such transferred density rights,

(¢)  Multifunctional Facility. Upon completion of the Tenant Work,
the Premises shall be and shall remain thronghout the Term a multifunctional entertainment
facility, which shall be designed, completed and maintained to host events with capacities
ranging from five hundred (500) to two thounsand (2,000) patrons and accommodate varied
enterfainment Events and private rental events, including, withount limitation, musical concerts,
comedy acts, film debuts, film festivals, art festivals, corporate events and public and civic
functions such as school musicals, graduations and community events and ceremonies,

(d)  Applicable Laws. The Premises and the use thereof are demised
and leased subject to all Applicable Laws that niay now or hereafter affect the Premises. Subject
to the terms of this Lease, Tenant shall comply with all Applicable Laws with respect to all its
uses and activities at the Premises, Landlord represents and warrants that upon completion of
LDG Premises Work and Tenant Work, the Premises can be used for the Permitted Use in
accordance with all Applicable Laws.

19695153 5



(e) . Initial Requirements for Design and Development of Premises.
County covenants and agrees that if is a condition precedent for Tepant's obligations under this
Lease that upon completion of the LDG Premises Work the Premises shall have a land area (e.g,,
"foot print") of at least 10,800 square feet, a sellable capacity for patrons of general admission
Events: at the Premises of at least 2,000 patrons (or subject to Section 5{a} of this Lease, such
other capacity as may be approved by Tenant in its solc and absolute discretion), and that, except
to the extent that any such condition shall otherwise be reflecied in the final plans and
construction drawings for the Improvements that have been approved by the Tenant, the
Premises shall consist of a full basement and 2-3 stories above grade.

()  Wamanty of Title. As of the date of this Lease, the parties
acknowledge and agree that Landlord does not hold fitle to the Premises and that Landlord’s-
obligations hereunder are subject to Landlord and LDG entering into the Conveyance Agreement
and Landlord obtaining title to the Premises.” As of the date of Substantial Completion (as
defined below), Landlord shatl represent and warrant to Tenant that (A) Landlord has good
indefeasible tifle to the Premises free from all encumbrances exeepting only (3) those matters
which are specifically set forth in a cumrent title insurance policy as of the date of the
Conveyance Agreement and of which Tenant shall have given written approval, (ii) the Site Plan
and all site plan approval conditions noted thereon with respect to the Land and the LDG
Property, and (iif) the rights of LDG with respect to the Land as set forth in Section 9 of this
Lease (the "Permitted Encumbrances") and (B) Landlord covenants and agrees not to grant or
permit or suffer to attach to the Premises or the use thereof any easement, restriction, lien or
other encumbrance affecting the title to the Land or the Building during the Term of this Lease
other than (i) such easements, restrictions and encumbrances in the name of Landlord as are
reasonably requested by Tenant and ere in form and substance reasonably satisfactory to
Landlord and Tenant, (ii) easements required by LDG pursuant to Section 9 of this Lease in
order to develop the LDG Property, and (iii) such other easements, restrictions and
encumbrances which either are consented to by Tenant, such’consent not to be uureasonably
withheld or delayed, provided none of the easements, restrictions or encumbrances referenced in
clauses (B)(1), (i) and (iif) shall (1) adversely affect the Permitted Use of the Premises by
Tenant, (2) increase Tenant’s cost under this Lease, (3) increase Tenant’s obligations under this
Lease or (4) adversely decrease Tenant’s rights under this Lease. Landlord shall have thirty (30)
days to bond or otherwise discharge any encumbrance suffered in violation of the preceding

sentence in a manner reasonably satisfactory to Tenant; provided, however, that if Landlord
" elects to bond any such encumbrance, then such bond must be in form and substance satisfactory
to the title insurance company(ies) (if amy) insuring Tenant’s leasehold estate such that the title
insurance company(ies) will insure over such lien or encumbrance. WNotwithstanding the
foregoing, nothing herein shall be construed to be a waiver of the Landlord’s police powers.

()  Signs. Notwithstanding anything to the confrary contained in this
Lease, Tenant shall have the right to install, repair, remove, replace, and change such signage at,
in or on the Premises (including, without limitation, the exterior thereof) as Tenant may desire,
All signs installed by or on behalf of Tenant shall comply with all Applicable Laws, Landlord
covenants and agrees that Landlord will not, without the prior written consent of Tenant (which
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may be granted or withheld in Tenant's sole and absolute discretion), prior to or during the Term,
permit any person other than Tenant to place, install or use.any signage or other advertising at
* the Premises. Not later than May !, 2008, Tenant shall make application to the applicable
governmental authorities which issue any required permits for exterior signage for review and
approval of Tenant's signage package for the exterior of the Premises, as set forth on the Signage
Plans attached hereto as Exhibjt H, including, without limitation, a "Marquee Sign" as shown on
the Signage Plans, and the issuance of all required cobsents and permits to install such signage
package in and on the Building, In the event that Tenant does not receive appioval and any
necessary pernits for the installation of any of the signage on Exhibit H by September 1, 2008,

then Tenant may within 30 days of September 1, 2008 terminate this Lease; provided, however, -

that Tenant and Landlord acknowledge and agree that Landlord shall have no obligation to cause
LDG to initiate the LDG Premises Work until Landlord has receijved written notice that Tenant
has received all such approvals and any necessary permits for the instaflation of the signage on
Exhibit H. Tenant agrees that the Marquee Sign, once installed, shall become the property of
the Landlord and shall not.be remgved from the Premises at the end of the Term nor shall Tenant
.be entitled to rembumement for any costs or expenses incurred by Tenant in installing the
. Marquee Sign.

(h)  Tenpant's Exclusive Right to Possession and 1Jse of Exterior of
Building, Premises and Roof. Notwithstanding anything to the contrary contained in this Lease,
duripg the Term of this Lease, Tenant shall have the exclusive right to the possession and use of
the exterior of the Building, Premises and roof of the Building and Premises; provided, however,
that Tepant shall use good faith efforts to reasonably accommodate work undertaken by LDG
with respect to the LDG Property as provided in Section 9 of this Lease; provided that Tenant
shall not be obligated to incur any cost or liability therefor or to mterrupt Tenant’s operations as
a result thereof. Tenant acknowledges that the roof for the Premises is being designed to be a
"green Toof" and Tenant shall have the right dunng the Term 1o use the roof of the Building to

locate thereon heating, ventilation and ‘air conditioning equipment and satellite dishes, .

miscellaneous communications equipment and auxiliary generators for the Building, provided
that the integrity and stability of the roof shall at all times remam intact and the roof shall
continue to finction as a green roof.

. 6 Site Plan. Once approved by Tenant, the Site Plan for the Project,
including, without limitation, all site plan approval conditions with respect to the Land and the
LDG Property and all matters set forth therein affecting the Premises and the Improvements,
shall be attached hereto as Exhibit I and collectively shall be deemed the Site Plan.

4. Permitted Uses. Tenant may use, occupy and operate the Premises for the

Permitied Use and no other use whatsoever. Tenant shall be solely responsible for ensuring that

Tenant’s use is in compliance with Applicable Laws, obtaining all necessary approvals for
Tenant's use prior to any use of the Premises for the Permitted Uses.

19695353 7
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s, Initial 'Te@, Renewal Terms, Fixed Rent and Additional Rent.

(a)  Inifial Term. Landlord leases to Tenant and Tenant hereby leases
from Landlord the Premises for an imitial term of twenty (20) years (the "Initial Term™),
commencing on the date Landlord delivers the Premises to Tenant with the LDG Prermises Work
Substantially Completed (the "Lease Commencement Date") and terminating at midaight on
the date (the "Imiflal Term Expiration Date"), which is twenty (20) years afler the Rent
Commencement Date (as defined below), or sooner as provided herein. The Fixed Rent due
herennder shall commence on the later to occur of (i) the first day of the sixth complete calendar
month following the Lease Commencement Date or (ii) subject to Tenant timely applying for
and thereafter diligently and in good faith, using commercially reasonable efforts, prosecuting
the issuance thereof, the date all necessary permits, licenses, consents and governmental
approvals as are issued for the operation of a live entertainment venue with a sellable capacity on
a general admission basis of 2,000 patrons (or such other capacity as can reasonably be attained
on the Land, but not less than 1,985 and that Tenant shall have approved in writing) and with
food and bar service at the Premises (the "Rent Commencement Date") and continue thereafier,

in the amounts provided for herein, during the remainder of the Term. Landlord and Tenant.

covenant and agree that within thirty (30) days following the Rent Commencement Date,
Landlord and Tenpant shall execute and deliver a Rent Commencement Letter in the form
attached hereto as Exhibit D.

(b)  Renewal Terms. Tenant shall have the option to renew the Term
of this Lease for two {2) consecutive periods of five (5) years each (each a "Renewal Term™).
Tenant shall exercise the option by providing written notice to Landlord of its election to
exercise such option no later than one hundred eighty (180} days prior to the expiration of the
Initial Term or the first Renewal Term, as applicable; provided, however, that Tenant's options to
renew shall be subject to the condition that no monetary default shall have occurred and be
continnihg after applicable notice and cure periods have expired as of the date of Tenant's
exercise of such option or as of the date of commeneement of the then applicable Renewal Term.
If Tenant fails to give Landlord timely written notice of its election to exercise such option,
Tenant may (i) exercise the option by providing wriften notice to Landlord of its election to

exercise such option at any time prior to, and (ii) hold over in possession of the Premises on a

month-toimonth basis upon all of the same terms, covenants and conditions as are contained in
this Lease for a period equal to all of the Renewal Terms or, if earlier, the date that is sixty (60)
days following the date that Landlord gives Tenant written notice that Tenant has fafled to
‘exercise such option and containing the following statement in bold capital letters: IF TENANT
FAILS TO EXERCISE ITS OPTION TO RENEW THE TERM OF THE LEASE WITHIN
SIXTY (60) DAYS AFTER RECEIPT OF THIS NOTICE, THEN TENANT SHALL HAVE
NO FURTHER RIGHT-TO HOLD OVERIN POSSESSION OF THE PREMISES ON A
MONTH-TO-MONTH BASIS OR TO RENEW THE TERM OF THIS LEASE. Tenant
shall have no other right to renew this Lease after the Renewal Terms. All terms, covenants, and
conditions of this Lease shall remain in full force and effect during the Renewal Terms. .
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(c) Fixed ch; The Tenant agrees to pay a base anmnual rental
("Fixed Rent") on a monthly basis ("Monthly Fixed Rent") on the 1** day of each month from
and after the Rent Cornmencement Date according to the schedule set forth below:

Years Fixed RentPer Annum  Monthly Fixed Rent
1 through 5 $90,000.00 , $7,500.00
6 through 10 396,750 $8,062.50
11 through 15 $104,006.25 $8,667.19
16 through 20 $111,806.72 $9,317.23
21 through 25* $120,192.22 $10,016.02
26 through 30* $129,206.64 $10,767.22

*If Renewal Term exercised.

The above yearly references are based on
consecutive twelve month periods from and
after the Rent Cornmencement Date.

If the Rent Commencement Date is other than the first day of a calendar month, and if the
Initial Term Expiration Date or the expiration date of any Renewal Term is ottier than the last
day of a calendar month, Fixed Rent for the calendar month in which the Rent Commencement
Date or such expiration date occurs shall be prorated.

(d)  Additonal Rent. All of the amouats payable by Tenant pursuant to

this Lease, including, without limitation, Fixed Rent, Taxes (as defined below) and any other -

sums, costs, expenses or deposits which Tepant is obligated, pursuant to any of the provisions of
this Lease, to pay or deposit (collectively, "Additional Rent"), shalt be deemed rent under this
Lease and, in the event of Tenant's failure to pay Fixed Rent, Additional Rent, or any portion
thereof, Landlord (in addifion to all other rights and remedies) shall have all of the rights and
remedies provided for herein or by law in the case of non-payment of rent.

(e) Late Fee; Interest. Except as otherwise provided in this Lease, all
payments of Fixed Rent or Additional Rent shall be made, without demand, deduction or set-off,
to the Landlord at Montgomery County, Office of Real Estate, 101 Moaroe Street, Rockville,
Maryland 20850, or at such other place as Landlord may designate in writing from time to time.
Tenant shall pay a late fee of Five Hundred Dollars ($500.00) if any payment due under this
Lease is postmarked or otherwise delivered or made more than five (5) Business Days after the
date due hercunder or is returned unpaid by Landlord’s agent depository bank. Landlord and
Tenant acknowledge and agree that the late fee provided for in the previous sentence is intended
solely to compensate Landlord for the additional costs incurred in processing the Tenant’s late

payment In addition to the late fee prov1ded for above in this Subsection S(e), if any installment
19695353 9 .

.

N




3 RNy S S

of Fixed Rent or any Additional Rent is paid more than five (5) Business Days after the due date
thereof, then until such amount is paid in full, it shall bear interest from the due date at the Prime

Rate, plus two percent (2%) (the "Applicable Interest Rate"), which interest shall be
immediately due and payable as Additional Rent,

(f)  NetLease, This Lease is intended by Landlord and Tenant to be a
net lease with Tenant being solely responsible for the payment of all operations of the Premises
by Tenant or anyone claiming by, ‘through or under Tepant, including, without limitation,
cleaning, repairs and maintenance fo the Premises (except as provided otherwise under this
Lease), Taxes applicable to the Premises- as provided for in this Lease, security for the Premises
and sll insurance to be maintained by Tenant under this Lease. Notwithstanding anything to the
contrary contained in this Lease, Tenant shall not be responsible for any obligations relating to
the issuance of bonds, acquisition of project financing or levy of infrastructure assessments or
development assessments imposed as a condition of, or as part of, the development of the Land
or the renovation of the Building, including any impact taxes, hook-up fees and similar one-time
costs dssociated with such development and renovation.

(g) Revenues. Notwithstanding anything to the contrary contained in
this Lease, Landlord hereby acknowledges and agrees that all revenues generated from the
operations of the Premises shall be the sole property of Tenant and the Landlord shall have no
right or claim thereto whatsoever, except as expressly provided otherwise in the case of a default
by Tepant under this Lease beyond any applicable notice and cure provisions.

6. Taxes.

(a)  Payment of Taxes. Subject to Landlord having the Premises placed
on a separate tax identification number, parcel or account, as the case may be for the jurisdiction in
which the Premises is located, atiributable solely to the Premises ("Tax Parcel Number") and the
Rent Commencement Date having occurred, thereafter, during the Term, Tenant agrees fo pay to
Landlord, as Additional Rent for the Prernises, all Taxes (as hereinafter defined) levied, assessed or
imposed upon the Premises or any part thereof accruing during the Term of this Lease; provided,
however, that the Taxes levied against the Premises shall be prorated between Landlord and Tenant
for the first year of the Initial Term hereof as of the later of the (i) Rent Commencement Date or (i)

date that Landlord obtains the Tax Parcel Number, and as of the date of expiration of the Term of

this Lease for the last year of said Term, all on the basis of the most recent Tax bill for the Premises

and the Improverents located thereon. After the expiration of the Term hereof, including any

extensions thereof, Landlord and Tenant hereby agree to prorate Taxes for the last year of the Lease,
In the event of any increase in Taxes from the Taxes reflected on the proration made upon the
expiration of the Term, Tenant agrees to pay to Landlord such sums as reflected by such reproration
within thirty (30) days after receipt of written demand and documentation therefor. In the event of
any decrease in Taxes from the Taxes reflected on the proration made upon the expiration of the
Term, Landlord agrees to pay to Tenant such sums as reflected by such reproration within thirty
(30) days after receipt of written demdnd and documentation therefor. As used herein, the term
"Tax" or "Taxes" shall mean real estate taxes, ad valorem, assessments, sewer renis, rates and

charges, trangit taxes, taxes based upon the receipt of rent which may now or hereafter be assessed
19695353 10 .




against the Premises or any portion thereof in any year during the Term, and shall also include any
personal property taxes (attributable to the year in which paid) imposed upon the personalty of
Tenant used in connection with the operation of the Premises. Commencmg on the first day of the
first full calendar year immediately following the calendar year in whicki Tenant becomes
obligated to pay Taxes hereunder, Tenant shall pay Taxes directly to the faxing authority prior to
the last date that the same may be paid without penalty or interest (the "Taxes Due Date"), to the
full extent of installments falling due during or properly allocable to the Term, whether
belonging to or chargeable against Landlord or Tenant, Tenant shall promptly (but in no event
later than the Taxes Due Date, or ten (10) Business Days after the making of any such payment,
whichever is earlier) fornish to Landlord a copy of the invoice of such taxing authority marked
"PATD" or other receipted evidence that Tenant has paid such amounts to the applicable taxing
authority. If Landlord receives bills for Taxes levied or assessed on the Premises, Landlord shall
furnish Tenant with copies of all bills for ‘such Taxes, together with any and all back-up
documentation provided therewith, in time for Tenant to pay same before they are overdue but in
any event-Landlord shall finnish such items within thirty (30} days prior to the Taxes Due Date.

Tenant covenants and agrees, upon request of the Landlord from time to time prompﬂy to furnish
the Landlord with evidence that all Taxes for which Tenant is responsible hereunder that are due
and payable as of the date of such request have been paid by Tenant.

. ()  Payment Method. If applicable law or stafute permits the payment
of any or all Taxes to be made in installments without being considered delingnent (whether or

not interest accrues on the uppaid balance), Tenant may, at Tenant’s election, utilize the
permitied installment method, and shall pay before delinquency only the installment(s) falling
due during the Term with any interest.

(¢) . Rightto Contest. If Tenant shall desire to contest any increase in,
component of or the applicability of Taxes upon the Premises, Tenant shall promptly notify
Landlord thereof and shall have the right to do so at its expense by appropriate proceedings
diligently conducted in a reasonable mamner, and Landlord shall reasonably cooperate, in its
capacity as Landlord, with Tenant, by providing Tenant with such information as is in
Landlord’s possession and is sought by Tenant in comnection with any such proceeding;
provided, however, that the covenant of limited cooperation set forth in this sentence shall not in
any manner restrict Landlord from exercising its legitimate taxing powers with respect to the
Premises or the Tenant. Such contest shall not affect the Tenant’s obligations to timely pay any
such Taxes. In the event Tenant prevails in such contest, Tenant shall be entitled to any refund
attributable to the Premises in the amount determined by the contest and, as between Landlord
and Tenant, shall be responsible for all costs incurred in such contest. In no event shall Landlord
ever be responsible for any costs incurred by Tenant in any such contest, No provision of this
Lease shall be construed so as to yequire Landlord to allow any such iterns so contested or
intended to be contested to remain unpaid beyond the Tax Due Date. Tenant shall indemnify and
hold harmless Landlord from and against any loss, cost, damage, liability, interest, attorneys’
fees and other expenses arising out of contesting of any such imposition by Tenant.

(d} Landlord Cure Right, If Tenant shall fail to make any payment of
Taxes as and when such are required to be paid and such failure shall continué for ten (10) days
1969535.3 . 11
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after receipt by Tenant of notice from Landlord of such failure, such payment, together with any
interest and penalty thereon, the amount of which payment, plus interest thereon at the
Applicable Interest Rate, together with Landlord's reasonable attorneys’ fees incurred in
collecting such amounts, shall be paid by Tenant to Landlord upon demand as Additional Rent

hereunder, Notwithstanding the foregoing notice provision, in the event that the Tenant shall

have failed to make any payment and as a result of such failure there any tax sale proceedings
against the Premises, the Landlord may immediately cure such failure without the requirement of
such ten (10) day notice and thereafter give Tenant written notice of such actions whereupon
Tenant shall be obligated to reimburse Landlord for the costs thereof as Additional Rent.

()  Miscellancous Taxes and Fees. In addition to the foregoing,
Tenant at all times' shall be responsible for and shall pay, before delinquency, all taxes levied,
assessed or nnpaid on Tenant’s leasehold interest in the Premises, Tenant’s right of occupancy of
the Building, any investment of Tenant in the Building or the mprovements, or any personal
property of any kind installed or used by Tenant, ineluding Tenant’s leasehold improvements in
the Building, or any business operation of Tenant.

- (fy.  Survival of Obligation. The respective obligations of Landlord and
Tenant with respect to the payment of Taxes under-this section shall survive the expiration of the
Term or the earlier termination of this Lease tnfil the Taxes properly falling within the Term
have been finally adjusted as between Landlord and Tenant in accordance with thc terms of this
section and been paid to the applicable taxing authorities.

7. LDG Premises Work.

()  Final Plans. The Landlord shall cause LDG to complete the LDG
Premises Work described on Exhibit C and pursuant to the final plans therefor, which shall
consist of full construction drawings, plans and specifications, as approved in writing by Tenant
and Landlord (the "Final Plans"). Except for the LDG Premises Work, Landlord is leasing the
Premises to Tenant in its "as is" condition.

(®»  Commencement and Completion of LDG Premises Work.
Promptly upon satisfaction of all Conditions Precedent to commencement of the LDG Work
listed in Section 2.2 of the Conveyance Agreement, Landlord shall provide Tenant with written
notice of satisfaction of sueh Conditions Precedent and indicate that the Premises will be
Substantially Completed not later than July 1, 2010 (the "Anticipated Substantial Completion
Date"). Landlord, subject to Construction Force Majeure (as defined below), will use

P -

commercially reasonable efforts to cause LDG to commence the LDG Premises Work not later -

than September 1, 2009, deliver the Premises Substantially Completed not later than the
Anticipated Substantial Completion Date, subject, however, to extension as permitted under this
Section 7. Upon request by either Landlord or Tenant, Landlord and Tenant shall execute and
deliver a confirmatory letter confirming the date of commencement of the LDG Premises Work.
and the Antieipated Substantial Completion Date. If and to the extent Final Plans were not
agreed upon by Landlord and Tenant on or prior to June 15, 2009, then the respective dates for
commnencement and substantial completion shall be extended in this Lease on a "day for day"
19695353 12
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basis for each day after June 15, 2009 until the date the Final Plans are agreed upon by Landlord
and. Tenant; provided, however, that if the Final Plans are not agreed to by Landlord and Tenant
by July 15, 2009, then Ténant may terminate this Lease at any time thereafter prior to such
agreement. Except as otherwise extended pursuant to the provisions of this Sectign 7, in the
event that either (i) the Conveyance Agreement has not been approved by Tenant and entered
into by Landlord and LDG by April 1, 2008 (or County and Tenant shall have identified a
substitute premises and amended this Lease accordingly), (ii) the Final Plans have not been
agreed to by Landloid and Tepant by July 15, 2009, (iii) the LDG Premises Work has not
commenced by September 1, 2009 (subject to extension as provided in this Section 7), (iv)
Substantial Completion of the LDG Premises Work has not oecusred by July 1, 2010, or (v) the

Premises do not at Substantial Completion and subject to the Tenant Work have a sellable

capacity for patrons of general admission Events at the Premises of at least 2,000 patrons (or
subject to Section 5(a) of this Lease, such other capacity as may be approved in writing by

Tenant in its sole and,absolute discretion) when completed, then in ahy such event Tenant shall -

have the right to terminate this Lease on thirty (30) days prior writfen notice to Landlord ugless
such event does occur within such thirty (30) day period whereupon Tenant's termination notice
shall be void.

(©) Construction Force Mafeure, The term "Construction Force
"Majeure" shall mean and include any of the following (i) default of the Tenant beyond any

applicable notice and cure periods; (ii).any approval by any third-party required for completion®

of construction, but in no event to exceed 2 period of thirty (30) days unless extended by the
parties in writing; (iii) any approval by any County, State, Federal or quasi-governmental
agency, acting in its government capacity, required for commencement or completion of
construction, including, without limitation, amy building penmits, but in no event to exceed a
period of ninety (90) days, provided that the Landlord (except to the extent that the force majeure.
- is due to the exercise of such agency of its police ppwers), LDG and the general contractor have
used diligent commercially reasonable efforts to obtain the issuance of any such approval; (iv)
the unavailability due to embargo of materials necessary for completion of the LDG Work;-(v) a
default by the general contractor engaged in the LDG Work, which shall qualify heretnder as a
Construction Force Majeure on a one time basis only; (vi) labor strike; or (vii) riots and
inswirection, acts of public enemy, wars, earthquakes, hurricanes or other natural disasters, fires
or explosions. In the event of a Constrction Force Majeure with respect to the Premises
following commencement but prior to completion of the LDG Premises Work, the Anticipated
Substantial Completion Date shall be extended on a day-for-day basis until the earlier of (i) two
hundred seventy .(270) days thereaﬂer or (if) termination of the Construction Force Majeure
event.

(d)  Request for Minor Modifications. Following the date the Final
Plans are agreed to by Landlord and Tenant, Tenant shall have the right, exercisable upon written
notice to Landlord with a copy to LDG, to request minor modifications to elements of the LDG
_ Premises Work, provided that such modifications shall not increase the cost of the LDG
Premises Work or extend the Anticipated Substantial Completion Date, each as reasonably
determined by Landlord following consultation with LDG.
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(e)  Right to Claim Tax Credits. Any state or federal tax credits
associated with the LDG Premises Work shall belong to County or its designee or assignee.

H LDG Premises Work Cap Amount. If at any point during the
design or construction of the LDG Premises Work, Landlord reasonably detersnines that the cost
of the LDG Premises Work will exceed Eight Million Dollars ($8,000 000) (the "LDG Premises
Work Cap Amount"), Landlord and Tenant shall cooperate and work in good faith to "value
engineer” the Building and all other Improvements to be constructed on the Land as part of the
LDG Premises Work to reduce the cost of designing and constructing the LDG Premises Work
to an amount that is less than the LDG Premises Work Cap Amount; provided, however, Tenant
will have no obligation to value engineer any item listed on Exhibit T, all of which are
designated as "protected items" that are not subject to value engineering by Landiord and Tenang.

The cost of designing and constructing the LDG Premises Work for the purposes of determining -

the LDG Premises Work Cap Amount shall not include the cost or value of the Land or any
appropmnation, financing or bond issuance costs. Notwnhstandmg anything to the contrary
contained herein, in the event that the parties cannot "value engineer” the cost of designing and
constructing the LDG Premises Work such that the LDG Premises Work Cap Amount will not
be exceeded, then Tenant shall have the option either to (A) fund any costs in excess of the LDG
Premises Work Cap Amount and thereafter be entitled to a credit against Fixed Rent due
hereunder in an amount equal to such excess costs until such credit is fully realized or (B)
terminate this Lease upon fifieen (15) days prior wiitten notice to the Landlord given (1) in the
case of the LDG Premises Work being contracted to be constructed under a fixed price or
maxirnum not to exceed construction contract without qualification or assumptions, within thirty
(30) days following the date that Landlord gives Tenant written notice of the issuance of building
permits for the construction of the LDG Premises Work or (2) in the case of the LDG Premises
Work being contracted to be constructed under a contract other than as set forth in item (1)
above, within thirty (30) days following the date that Landlord sends written notice to Tenant
that the parties cannot agree on a value engineering of the cost of designing and constructing the
LDG Premises Work in sueh a manner that the LDG Premises Work Cap Amount will not be
exceeded, which notice from Landlord in items (1) and (2) above shall be sent at the earliest
possible date.

{20 Right' to Extend Anticipated Substantial Completion Date,
Landlord covenants.and agrees to use all commercially reasonable efforts to assure that LDG

will complete the LDG Premises Work not later than Anticipated Substantial Completion Date,
as such date may be extended pursuant to the terms of this Lease. Notwithstanding any term,
condition or covenant to the contrary sct forth in this Lease, if LDG shall have commenced
construction of the LDG Premises Work on or before September 1, 2009, then Landlord shall
have a one-time right, exercisable by written notice to Tenant delivered not later than October
15, 2009 to extend the Anticipated Substantial Completion Date for up to thirty (30) days as
necessary for LDG fo complete the LDG Premises Work.

(h) LDG Performance. In connection with the LDG Premises Work,
Landlord will canse LDG to:
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(1)  Procure all necessary permits and licenses before
.commencing the LDG Premises Work; -

: (2) Complete the LDG Premises Work in a good and
" workman-like manner employing materials of good quality and so as to conform with all
applicable zoning, building, fire, health and other codes regulations ordinances and laws;

(3) Obtain and provide for the benefit of Landlord the
followmg wa:ranhes which shall be assignable to Tenant and shall include all parts and labor: (i)
at least one year for all work and materials included in the LDG Premises Work, (ii) at least five
(5) years for all equipment installed in the Building pursuant to the LDG Premises Work, (iii) at
least ten (10) years on all HYAC systems and components, (iv) at least twenty (20) years on the
Building roof system installed as part of the LDG Premises Work, and (v) all other warranties
given or obtained pursuant to the Conveyance Agreement;

(4) Deliver to Landlord and Tepant a written certification
wherein 1.DG represents and warrants to Landlord and Tenant that as of the date the LDG
Premises Work is Substantially Complete, the Premises are in compliance with all Applicable

Laws (including, without limitation, LEED Requirements for New Construction); and -

(5) Save Landlord and Tenant hannless and indemnify
Landlord and Tenant from all injury, loss, claims or damage to any person or property
occasioned by or growing out of the LDG Premises Work and promptly discharge any lien filed
in respect of the Premises or any interest therein and furnish to Landlord not later than the date
the LDG Premises Work is Substantially Complete lien -waivers from all contractors and
subcontractors engaged in the LDG Premises Work.

(i) Landlord’s  Limited  Representations _and _ Warranties.
Notwithstanding any other provision of this Lease or any document, instrument or certificate

delivered in connection with the transactions referred to herein, Landlord does not and shall not
warrant in any way the condition of the Building or the quality of the LDG Premises Work, and

shall not be liable for any defects in materials or the quality of the LDG Premises Work. The -

Landlord will provide Tenant with a representation and warranty, upon the Lease
Commencement Date, that the Landlord has good and indefeasible title to the Land and the

Building and that such title is free from all encumbrances and liens other than Permitted -

Encumbrances. In addition to the foregoing, Landlord makes the following representations and
warranties effective as of the date of this Lease:

(1)  Landlord has obtamed all legislative approvals requucd for
I.andlord to execute and deliver this Lease,

(2) Upon execution and delivery by Landlord, but subject to

the satisfaction of the conditions set forth herein, this Lease shall constitute the valid and legally
binding obligation of Landlord, enforceable in accordance with its terms.
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(1) LDG Utility Work. As part of the LDG Premises Work, Landlord
will cause LDG to cause all necessary utfilities for the Building to be separately metered and

brought to such locations within the Building as shown on and in the capacities set forth in the
Final Plans.

() LEED Requirements. The LDG Premises Work shall comply in
all respects with the “LEED Requirements for New Consiruction” as set forth on attached
Exhibit K. '

2. Tenant Work.

(a) Commencement. Commencing on the Lease Comrmencerment Date
and continuing thereafier until completed, Tenant shall make those improvements to the
Premises and perform such work as Tenant may desire in order to operate the Premises for the
Permitted Use and such work shall include providing those items set forth in Exhibit F (the
"Tenant Work"), and shall include, without limitation, the design, construction and finishing of
the Building and other Improvements, exclusive of the LDG Premises Work, and the installation
in the Building of the furniture, fixtures and equipment listed on Exhibit ¥. The estimated cost
of Tenant Work is Two Million Dollars ($2,000,000.00). Landlord shail be under no liability,
nor have any obligations, to do any work or make any installations in or to the Building or on the
Land, and exclusive of the LDG Premises Work, any work or installations which may be
necessary to outfit the Building for Tenant's occupancy or for the operation of Tenant's business
therein, including all furniture, fixtures and equipment, shall be the sole responsibility of Tenant
and shall be performed by Tenant at Tenant's sole cost and expense.

{(b) Completion, The Tenant Work shall be completed in a timely
manner, subject to Force Majeure (as defined below), timely completion of the LDG Premises
‘Work and delivery of the Premises to Tenant by July 1, 2010. Tenant shall commence the
Tenant Work within thirty (30) days after the Lease Commencement Date, and will cause such
work to proceed to completion as promptly as is reasonably practicable and commercially
feasible, but in any event not later than the date‘that is six (6) months after commencement of
such work. In addition to the foregoing, Tenant shall have the right without the necessity of
obtaining the approval of Landlord to furmish and install such trade fixtures in the Premises as
Tenant deems necessary or appropate. All Tenant Work performed by or on behalf of Tenant
pursuant to this Section 8, and all subsequent alterations, repairs and/or replacements performed
by Tenant with respect to the Premises, shall be in accordance with the following requirements:

(I)) Al work done by Tepant shall be pursuant to and in
accordance with all necessary licenses and permits that Tenant shail obtain at its sole expense.
Landlord, without waiving its regulatory authority or police powers or incurring additional
expense, will cooperate with Tenant in obtaining all licenses and permits necessary for such
work, and will execute as owner such applications, doeuments, certificates and affidavits in form
and substance reasonably acceptable to Landlord as Tenant may reasonably request in
connection therewith.
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(2  All work done by Tenant shall conform to all Applicable
Laws,

(3) Tenant shall protect the adjoining properties from
construction damage and Tenant shall indemnify and hold Landlord harmless for and with
respect to all such damage.

(G} All contractors used by Tenant for such work shall be
licensed coniractors.

(5)  Tenant Work shall comply in all respects with the LEED
Requirements for New Construction. :

(¢)  The Tenant Work shall be performed in accordance with the
provisions of Subsection 8(d). :

(@  Insurance Requirement. Before commencing any Tenant Work,
Tenant shall obtain and carry and maintain, at its.expense, throughout the period during which
Tenant Work is ongoing, or Tenant shall require any contractor performing work on the Premises
. to carry and maintaig, at no expense to Landlord, in addition to workers’ compensation insurance
as required by the State of Maryland, All Risk Builder’s Risk Insurance in the amount of the
replacement cost of any alterations, additions or improvements constituting the work being
performed and Commercial General Liability Insurance (including, without limitation,
Contractor’s Liability coverage, Confractual Liability coverage and Completed Operations
coverage), wrilten on an occurrence basis with a minimum combined single limit of Eight
Million Dollars ($8,000,000.00) and adding the "owner of the Building and its respective
officers, employees, and agents" (and any other designees of Landlord as the interest of such
designees shall appear) as additional insureds and which shall provide in all policies that
Landlord shall be given thirty (30) days prior written notice of any termination of coverage.
Certificates of all such insurance shall be furnished to the Landlord within five (5) Business
Days of request, :

()  Title to Tenant Work. Any Tepant Work (other than Trade Fixtures,
as defined below, equipment, furniture, or other personalty) or any fixtures (other than Trade
Fixtures) or improvements installed or located at the Premises by of on behalf of Tenant shall (§)
immediately become the property of Landlord and (ii) remain upon and be surrendered to Landlord
with the Premises as a part thereof at the end of the Term. Notwithstanding anything to the
contrary "contained in this Lease, Tenant shall not be obligated to remove any improvements,
alterations or equipment or restore any of the Premises as a result of any work done by Tenant
during the Term. Tenant shall have the right from time to time to remove any fixtures and
equipment that Tenant uses in the ordinary course of its business operations and such fixtures and
equipment shall be referred to herein as "Trade Fixtures". .

9. ' LDG Phase IT Work. Tandlord and Tenant understand and agree that as
provided for in the Conveyance Agreement LDG intends to undertake the LDG Pase TI Work in
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order to develop the LDG Property, which Landlord and Tenant believe will begin at an
indeterminate time subsequent to the completion of the LDG Premises Work. Pursuant to the
Conveyance Agreement, LDG shall have the right to locate easements on the Land for the
benefit of the LDG Property in order to satisfy the requirements of any of the approvals for
. Project; provided, however that no such easement shall (1) adversely affect the Permitted Use of
the Premises by Tenant, (2) increase Tenant’s cost under this Lease or to operate at the Premises,

(3) increase Tenant’s obligations under this Lease or to operate at the Prermses or (4) adversely
decrease Tenant’s rights under this Lease or to operate at the Premises,

10. Alterations by Tenant.

(z)  Landlord Consent. Upon completion of the Tenant Work, Tenant
shall not make or permit any other improvements, altexations, substitutions or modifications to the
roof, structural elements, or fagade or other exterior portions (excluding signage) of or serving the
Building ("Material Alterations") without the prior written consent of Landlord, which approval
shall not be unreasonably withheld, conditioned or delayed. Landlord's approval of the plans,
specifications and working drawings for Tenant's Material Alterations shall create no responsibility
or liability on the part of Landlord for their completeness, design sufficiency, or compliance with
all Applicable Laws and the rules and regulations of governmental agencies or authorities.
Material Alterations shatl not include the Tenant Work. All Material Alterations shall comply with
the Site Plan, be made only afler Tenant has obtained any necessary permiis from governmental
authorities for the Material Alterations and be completed by Tenant at its sole cost and expense in a
good and workmanlike manner, in compliance with Applicable Law and lien free.

X (b)  Alterations Not Requiring T .andlord Consent. Tenant may perform

such non-structural, interior improvements, alterations and changes to the Building and changes to

the exterior signage of the Building ("Non-Material Alterations”, which together with Material

* Alterations are hereinafter referred to collectively as "Alterations") as Tenant may desire without

the necessity of obtaining the prior consent of Landlord. All such Non-Material Alterations shall

be undertaken and completed by Tenant at its sole cost and expense and in good and workmanlike

manner, in compliance with all Applicable Laws, and lien free. All Non-Material Alterations shall
comply with the Site Plan for the Project.

(c)  Title to Alterations. Any Alterations (i) shall immediately become
the property of Landlord and (ii) shall remain upon and be surendered to Landlord with the
Premises as a part thereof at the end of the Term; provided, however, that there is expressly
excluded from the foregoing Trade Fixtures which shall remain the property of Tenant and for
which Tenant may remove from the Premises from time to time as Tenant may desire.

(d  Mechanics Liens. If any mechanic’s, laborer’s or materialman’s
lien shall at any time be filed against the Premises or any part thereof or interest therein by
anyone claiming by, through or under Tenant, then except to the extent caused by Landlord, its
employees, agents, confractors, subcontractors, suppliers, laborers, licensees or invitees, Tenant,
within twenty (20) days after receipt of notice of the filing any such lien, will cause the same to
be discharged of record by payment, deposit, bond, order of a couxt of competent jusrisdiction or
19605353 18




otherwise, If Tenant shall fail to cause such lien to be discharged within the period aforesaid,
then, in addition to any other right or remedy, Landlord may, but shall not be obligated to,
discharge the same, either by paying the amount claimed to be due or by procuring the discharge
of such-lien by deposit or by bonding proceedings, and, in any such event, Landlord shall be
entitled, if Landlord so elects, to compel the prosecution of an action for the foreclosure of such
" lien by the lienor, and to pay the amount of the judgment in favor of the lienor, with interest,
costs and allowances. Any amount so paid by Landiord, and all reasonable costs and expenses
incurred by Landlord in connection therewith shall constitute Additional Rent payable by Tenant
under this Lease and shall be paid by Terant to Landlord within ten (10) days after demand.

(e) Landlord Joinder. Upon Tenant's request, Landlord shall, without
cost to Landlord and solely in its capacity as owner and not in its regulatory capacity, promptly
join in and execute any governmental application or filing as Tenant may from time to time
request, provided that:. (i) such application or filing is in customary form and imposes no
material obligations (other than obligations that are ministerial in nature or merely require
compliance with the Applicable Laws and permits regulating Landlord’s owmership of the
Premises) upon Landlord; and (ii} Tenant indemnifies Landlord from and against all liability and
reimburses Landlord’s costs incurred in performing under this subsection. Landlord shall not
appear in its capacity as owner in opposition to any action or application brought, sought, or
defended by Tenant before any governmental authority arising out of any application or filing,
consistent with this Lease, unless any such application is in violation of the terms hereof

Nothing provided herein shall limit or reflect any commitment by Landlord or constraint upon :
Land!ord in its role as a governmental or regulatory authority,

11. . Utilities. Tenant shall make all arrangements, in Tenant’s name, whether
with private providers, governmental authorities or public utilities, for all utility and other like
services to the Land and the Building during the Term, including, without limitation, electricity,
telephone, cable, intemet, water, sewerage and gas. Landlord shall have no responsibility for
such arrangements, Except for the utility installation work included as part of the LDG Premises
Work, the expense, mcluding instailation, maintenance, use and servicing, of all- utilities and
services for the Premises shall be the direct and sole responsibility of Tenant. Landlord agrees to
cooperate with Tenant’s efforts to obtain such utilities and services.

12.  Possession. Landlord shall deliver possession of the Premises to Tenant
on the Lease Commencement Date, free and clear of all tenancies and other rights of occupancy,
subject to the Permitted Encumbrances.

13.  Imtermiptions. Landlord shall not be liable to Tenant for any compensation
or reduction of Rent by reason of inconvenience or annoyance or for loss of business arising
from utility interruptions, power losses or shortages. In case Landlord is prevented or delayed
from performing any covenant or duty to be performed on Landlord’s part regarding utilities
(except as part of the LDG Premises Work), by reason of any cause reasonably beyond
Iandlord’s control, Landlord shall not be liable to Tenant therefor, nor, except as expressly
otherwise provided herein, shall Tenant be entitled to any abatement or reduction of Rent by
reason thereof, nor shall.the same give rise to a elaim in Tenant’s favor that such failure
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constitutes, actual or constructive, total or partial, eviction from the Premises. If there is an
interruption, caused by the willfl act or negligence of the Landlord, 'its agents, contractors,
invifees or employees and such interruption continues for more than five (5) consecutive
Business Days after receipt of notice from Tenant of such interruption, Landlord shall offset
Fixed Rent on a day for day basis beyond such period, and this shall be Tenant’s sole remedy at
law or in equity. Landlord reserves the right to stop any service or utility system when necessary
by reason of accident or emergency or until necessary repairs have been completed. Except in
case of emergency repairs, Landlord will give Tenant reasonable advance notice of amy
contemplated stoppage and will use commercially reasonable efforts to avoid unnecessary
inconvenience to Tenant by reason thereof.

14,  Assippment and Subletting. Tenant, except as herein provided, shall not,
without the Landlord’s prior written consent (which may be granted or denied in the Landlord’s
sole discretion) sublease, or license all or any part of the Premises, assign any of it rights or
obligations under this Lease. Notwithstanding the foregoing or anything to the contrary
contained in this Lease, Tenant shall have the right at any time to sublease, assign or otherwise
permit occupancy of all or any portion of the Premises, without the Landlord’s approval or
consent, to any (i) related entity, affiliate, submdmry or parent company of Tenant, (ii) company
in which Tenant has a controlling interest or is under common control with, (iii) successor entity,
whether by merger, consolidation or otherwise, (iv) person or entity that purchases all, or
substantially all (defined as fifty-one percent (51%) of Tenant’s assets or a controlling interest in
Tenant’s stock, as applicable) of Tenant’s assets or stock, or (v) to a related entity which is set up
to hold the liquor license for the Premises (amy of the foregoing herein referred to as a
“Permitted Transfer™); provided, however, that any such sublease, assignment or permitted
occupancy shall not relieve Tenant of its obligations under this Lease. Further nofwithstanding
anything to the contrary contained in this Lease, Tenant shall have the right to grant licenses,.
concessions, operating/management agreements, and rentals for Events without Landlord’s
approval or consent, and all of the foregoing shall be deemed to not be an assignment or sublease
or a violation of this Lease, provided that the same shall not relieve Tenant of its obligations
under this Lease. Tenant shall be required to furish the Landlord with a copy of any Permitted
Transfer within thirty (30) days after such Permitted Transfer is effected.

.15, urance.

()  Insurance Provided by Tenant. Commencing upon issvance of the
Use and Occupancy Permit for the Premises and at all times thereafter during the Term of the
Lease, Tenant, at its expense, agrees to obtain and maintain insurance policies with the coverages
and provisions stated in Exhibit L., The insurance must be evidenced by a certificate of
insurance provided annually to the County.

(b) Landlord’s Insurance. ILandlord may purchase such other and

additional insurance against such risks as Landlord may determine, in its sole discretion and at its -
- sole cost.
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(¢} -Compliance with Policy Requirements. Tenant wiil not do or suffer

to be done, or keep or suffer to be kept, anything in or upon the Premises which will violate any of
Tenant's policies of hazard or liability insurance insuring against risk with respect to the Premises
or the activities and events occurring thereon.

(d)  Insurer Criteria. Each and every policy of insurance required.to be
maintained hereunder- by Tenant shall be effected with insurers of recognized responsibility
having an A. M. Best rating of A- or higher and an A.M. Best financial category rating of VII or
higher (or the cquivalent under any replacement rating rmethodology), permitted to write such
policy of insurance in the State of Maryland. Certificates of such insurance coverage, at the
election of the Landlord requlred to maintain such insurante, shall be furnished to Landlord, as
evidence that such insurance is maintained by the Tenant and in force. Tenant’s insurance shall
not be subject to cancellation without at least thirty (30) days’ prior written notice (or, if such
thirty-day notice is not commercially available, such lesser notice period, but in no event less
than ten (10) days, as is commercially ava11able) given by the insurance carrier to the party not
required to carry such insurance hereunder. Tenant must prior to its occypancy of the Premise,
deliver to Landlord a certificate(s) of insurance evidencing the foregoing insurance Tenant is
required to procure hercunder. The certificate of insurance must be issued to Montgomery
County, Office of Real Estate, 101 Monroe Sireet, Rockville, Maryland 20850,

()  Blanket Coverage Permitted. Nothing in this Lease shall prevent
Tenant from carrying any of the insurance required of Tenant hereunder in the forrn of a blanket
insurance policy or p011c1es which cover other propertles owned or operated by Tenant, so long
as the amount of msurance reqmred hereunder is mot prejudiced by other losses insured
thereunder.

()  Certificates Evidencing Coverage of Licensees and Other Third
Party Users. Tenant shall require that all licensees and other third party users of the Building
provide certificates of insurance evidencing appropriate insurance and any ofher insurance
required by the apphcable license for use of the Building. All liability policies shall name the
Landlord and Tenant as additional insureds. Tenant shall also require all licensees and other
third party users of the Building to execute, among the terms of the license, agreement or
occupancy apreement and agreement to indemnify, defend and hold harmless Landlord and the
form of such indemnity provisions shall be substantially as provided in Tenant's standard license
agreement, in the form attached hereto ag Exhibit G~1 or Exhibit G-1, as the case may be.
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16. Indemnity: Waiver of Subrogation.

(a)  Tenant General Indemnity. Tenant shall pay for the defense of

Landlord, indemnify the Landlord and save it harmless from and against any and all claims, -
_actions, damages, liability, losses, suits, obligations, fees, and expenses (including reasonable
attorneys’ fees), including claims for death or injuries to person or property, arising from or out .

of any occutrence upon or at the Premises, the occupancy or use by Tenant of the Premises or
any part thereof including exterior areas except to the extent caused in whole or in part by the
negligence or fault of the Landlord, its agents, contractors, invitées or employees. Tenant shall
further pay for the defense of Landlord and indemnify the Landlord against any penalty, damage
or charge incurred or imposed by reason of Tenant’s violation of any Applicable Law.

(b)  Tenant Indemnification for Artistic Content. The Landlord hereby
aeknowledges and agrees that it will have no approval rights with respect to the artistic content
of the use of the Premises. Tenant shall be solely responsible for, and shall defend and

_ indemnify and hold the Landlord harmless from and against any and all claims, liabilities,

demands, suits, cause or canses of actions, judgments, obligations, fines, penalties, costs and
expenses and reasonable attorneys’ fees suffered or incurred by the Landlord resulting from
and/or arising out of, or in any way connected to any claims, suits or proceedings brought against
the Landlord based on the artistic content of the use of the Premises by Tenant or anyone
permitted by Tenant fo use the Prerises, including actions for musical or artistic infringement.

{c)  Tenant Wajver. To the fnllest extent permitted by Applicable Law,
Tenant for itself and on behalf of anyone claiming by, through or under Tenant by way of
subrogation or otherwise hereby waives any rights it may have against Landlord, its departments,
elected and appointed officials, officers, employees, servants, agents or contractors on account of
any loss or damage to the Building, any Improvements or any equipment or other personal
property of Tenant located on or in the Premises. In particular, Tenant for itself and on behalf of
anyone claiming by, through or under Tenant by way of subrogation or otherwise hereby waives
any rights it may have against Landlord, its departments, elected and appointed officials,
officers, employees, servants, agents or contractors on account of any loss or damage to any
Improvements or any equipment or other personal property of Tenant to the extent such damage
is caused by a risk that is or would have been insured wmder a so-called "all-risk" property
insurance policy or equivalent, naming Landlord as an additional insured -thereunder and
containing a waiver of subrogation against Landlord.

17.  Tenant’s Covenanis During The Term. Tenant covenants during the Term
from and after the Rent Commencement Date and such further time as Tenant occupies any part
of the Premises: '

(a)  Tenant's Payments. To pay when due (i) all Rent, (ii) all Taxes,

{iii) all charges by public utilities for telephone and other utility services (including service -

inspections thereof) rendered to the Premises, and (iv) all charges provided for under this Lease
which are payable by Tenant to the extent not considered Rent,
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(b)  Occupancy and Use. ‘To use and occupy the Premises only for the
Permitted Uses; and not to penmt on the Premises any auction sale; or otherwise be in violation
of Applicable Laws.

(c)  Safety Appliances. To keep the Premises equipped with all safety
_appliances required by Applicable Laws.

(d) Landlord’s Right of Eniry. Notwithstanding anything to the
contrary contained in this Lease, Landiord hereby covenants and agrees that Landlord shall not
have any right of access or entry onto the Premises during the Term, except as may exist
pursuant to the exercise of its police and regulatory powers.

) (¢)  Security. Tenant shall be solely responsible for the security of the
Premises and shall endeavor in good faith to provide Landlord with not less than forty-eight (48)
hours advance notice of any event (including, but not limited to, an Event) scheduled to be held
at the Premises for which Tenant anticipates attendance in excess of one thousand (1,000)
persons.

(f)  Licensees and Users. To take all necessary. action to insure that
any licensees and nsers of the Premises, or any portion thereof, comply with the provisions of
this Lease.-

(g)  Liguor License. . To comply with all requirements of the Liguor
License and Apphcablc Law regulating the sale of alcoholic beverages at the Premises under the
Liguor License and to limit sales of liquor on the Premises to those times when an event
(including, but not limited to, an Event) is being held in the Building and to refrain from liquor
sales at the Premises during all other times. Tenant agrees that there shall be no liquor sold or
served at the Premises after midaight at'any time. '

(b)  Eirst-Class Facility. 'Tcx,lant will operate the Pn;,mises in such a
manner as to maintain the Premises as a first-class facility substantially similar to the other
comparable venues operated by Tenant or its Affiliates in the United States.

§Y) Regnired Nwnber of Events; Continuous Operation; Conclusion of

Events, Subject to Force Majeure, restoration, remodeling and repair, commencing January 1 of
the calendar year which immediately follows the end of the first full calendar year immediately
following the Rent Commencement Date (e.g., if the Rent Commencement Date is February 20,
2009, then the foregoing would be a reference to January 1, 2011), for each full calendar year
thereafter during the Term, Tenant shall ensure that not less than seventy (70) Events per
calendar year are held at the Premises. Subject to Force Majeure, restoration, remodeling and
repair, commencing with the Rent Commencement Date, Tenant shall endeavor, insofar as
reasonably practicable and economically feasible, to schedule (i) approximately 150 Events at
the Premises per full calendar year, and (i) Events so that there shall be at least one Event
scheduled at the Premises no less than every ten (10) days. Notwithstanding anything to the
contrary contamed herein, Tenant’s failure to have or schedule Bvents as prowded in the
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preceding sentence shall not be a breach or default under this L.ease. The number of Events held
at the Premises during any calendar year shall be calculafed by counting each separate Event in a
Run. Tenant shall cause the Building to be generally open on a year round basis, subject to
closures for reasonable periods for repairs, maintenance and alterations. All Events and all
rentals shall conclude prior to 1:00 am. (local Maryland tHme) nnless otherwise approved by
Landlord in advance in writing.

)] Booking Policies. Tenant's booking and the Events booked for the
Premises will be consistent with the booking and events at other similar live entertainment
venues owned or operated by Tenant or its Affiliates. Tenant covenants and agrees to book
Events each calendar year that are balanced so as to ensure a reasonably proportioned blend of
cultural expesiences including varied types of music and other live performances appealing to the
varied tastes of the population including, without limitation, popular, rock and roll, Latin, blues,
soul, jazz, folk, and country music. Tenant shall have no obligation, however, to book any type
or category of Event or specific Events that are unprofitable, as reasonably determined by
. Tenant,

(k)  Prohibited Uses. No sexually oriented business (as defined by
Applicable Law), auction (except as expressly allowed under the terms of this Lease),
liquidation, going out of business sale, fire or bankruptcy sale may be conducted at the Premises.
Tenant shall not uvse, and shall use commercially reasonable efforts to prohibit the use of, any
portion of the Building for any unlawfitl purposcs.

1)) Licenses and Permits. Tenant shall, at its sole cost and expense,
make application for, diligently seek the issuance of and provide Landlord, upon request, with
evidence of any necessary licenses and permits required in respect to the Building or required for
the Building to be used for the Permitted Uses as are being conducted by Tenant. Tenant shall
not perform any activity at the Building which requires a license or permit which the Tenant does
not have in effect.

' (m) Trash. Tenant shall store all trash, garbage and other waste in
containers within the Building or in containers located in the alley adjacent to the Building, and
arrange for the timely pickup of such trash, garbage and other waste at Tenant’s expense as
provided herein.
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18. . Use of. the Building by 'Montgomegg County; Ticket Programs;
Community Matiers, .

(a)  Free Countv Use. County shall be entitled on three (3) occasions
in each full calendar year commencing with the first full calendar year following the Rent

Commencement Date during the Term, subject to the terms and conditions hereof, to make use

of the Premises for hosting an event of one (1) day or one (1) evening, in each case expressly
subject to the provisions of this subsection (a) (such instance(s) of use by County is herein
referred to as "County Use"). Although County shall not owe a fee, rent or other payment
strictly for the right to make such County Use, nonetheless (i) County shall promptly (within ten
'(10) business days after. receipt of written invoice therefor), reimburse Tenant for all actual
expenses and costs incurred by Tepant to facilitate the County Use, including, without limitation,
Tenant’s standard charges for janitorial, clean up, security, crowd and traffic conirol, set-up and
tear-down costs and fees and charges (including for materials, labor and other services) directly
necessitated by the occurrence of County Use; (ii) Tenant shall retain exclusive rights to the
operation of all concessions and other operations at the Premises during County Use, including,
without limitation, food and. beverage concessions and sales, including alcoholic beverages (but
- County shall have the right to prohibit the sale of alcoholic beverages for any County Use); and
all proceeds of such sales and concession operations shall be the sole -property of Tenant.

County shall have no right fo reserve or retain any portion of the concession proceeds nor to-

operate in competition therewith. Tenant will ensure that the pricing for any concessions shall
not exceed the normal pricing therefor charged at standard Events at the Prernises; (iii) all
County Use events shall be scheduled in accordance with Tenant’s scheduling needs so as not to
conflict with or impair Tenant’s ability to maintain its anticipated schedule of Events, but shall
otherwise be scheduled at times convenient for County, with Tenant reasonably cooperating with
County in coordinating all scheduling (but in any case, Tenant shall not be obligated to permit
any County Use unless scheduling therefor was memorialized in writing signed by the parties in
advance of any County Use); (iv) County shall not be permitied to have a County Use for a
concert or that violates the terms of any sponsorship entered into by Tenant (for purposes of this
sentence, a "concert” that is so prohibited shall not refer to "amateur talent", as defined below);
and (v) County’s entering into the standard license use agreement attached hereto as Exhibit G-1
or Exliibit G-2, as the case may be, subject, in any event, to the County’s self insuring. So long
as.Tenant has complied with its obligations under this subsection (a), County shall not be entitled
to "roll over" or "carry forward" any unused County Use opportunity from a prior calendar year;
such that if during any calendar year fewer than three (3) County Uses actually occur for any
reason, including reasons that were completely ountside the parties’ reasonable control, then
County shall be deemed irrevocably to have waived its right or entitlement to the County Use
event that otherwise could have occurred during the prior calendar year(s). Tenant shall have the
right to promulgate reasonable mles from time to time concerning County Use so long as they
are consistent with the terms hereof and rules imposed upon other Events at the Premises. For
purposes of this section, "amateur talent” shall be given its common and every day meaning
and shall refer to performers of concerts who do not perform on a regular basis for commercial
gain as their primary occupation.
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(b) . Free Use for Charitable Use. County shall be entitled on three (3)

T SR b

occasions in each full calendar year commencing with the first full calendar year following the -

Rent Commencement Date during the Term, subject to the terras and conditions hereof, to refer a
duly organized not-for-profit or charitable organization (e.g., 2 501(c)(3) or 501(c)(4)
organization or school} ("Charitable User") to make use of the Premises for hosting an event of
one (1) day or one (1)} evening, in each case expressly subject to the provisions of this subsection
(a) (each such instance of use by a duly qualified not-for-profit is herein referred to as

"Charitable Use"). Although the Charitable User shall not owe a fee, rent or other payment.

strictly for the right to make such Charitable Use, nonetheless (i) the Charitable User shall
promptly (within ten (10) Business Days after receipt of written invoice therefor), reimburse
Tenant for all actual expenses and costs incurred by Tenant to facilitate the Charitable Use,
including, without limitation, Tenant's standard charges for janitorial, clean up, security, crowd
and fraffic control, set-up and tear-down costs and fees and charges (including for materials,
labor and other services) direetly necessitated by thé occurrence of Charitable Use; (ii) Tenant
shall retain exclusive rights to the operation of all concessions and other operations 4t the
Premises during Charitable Use, including, without limitation, food and beverage concessions
and sales, including alcoholic beverages (but County shall have the right to prohibit the sale of
alcoholic beverages for any Charitable Use), and all proceeds of sich sales and concession
operations shall be the sole propetty of Tenant (no Charitable User shall have any right to reserve
or retain. any portion of the concession proceeds nor to operate in competition therewith, and
Tenant will ensure that the pricing for any concessions shall not exceed the normal pricing
therefor charged at standard Events at the Premises); (iii) all Charitable Use events shall be
scheduled in accordance with Tenant’s scheduling needs so as not to conflict with or impair
Tenant’s.ability to maintain its anticipated schedule of Events, but shall otherwise be scheduled
at times convenient for Charitable User, with Tenant reasonably cooperating with Charitable
User in coordinating all scheduling (but in any case, Tenant shall not be obligated to permit any
Charitable Use unless scheduvling therefor was memorialized in writing signed by the parties in
advance of any Charitable Use); (iv) Charitable Users shall not be permitted to have a Charitable
Use for a concert or that violates the terms of any sponsorship entered into by Tenant (for
purposes of this sentence, a "concert" that is so prohibited shall not refer to "amateur talent"); and
(v) Charitable User’s entering into the standard license use agreement attached hereto as Exhibit
G-2. So long as Tenant has complied with its obligations under this snbparagraph (a), County

shall not be entitled to "roll over" or "camry forward” any unused Charitable Use opportunity

from a prior calendar year; such that if during any calendar year fewer than three (3) Charitable
Uses actually occur for any reason, including reasons that were completely outside the parties’

reasonable control, then County shall be deemed imrevocably to have waived its right or -

_ entitlement to the Charitable Use event that otherwise could have occurred during the prior

calendar year(s). Tenant shall have the right to prommlgate reasonable rules fom time to time
conceming Charitable Use so long as they are consistent with the terms hereof and rules imposed
upon other Events at the Premises, )

(¢}  Discounted Community Use. In addition to the County Use and
Charitable Use, the County shall be entitled thirty (30) occesions for discounted County or
community use in each full calendar year commencing with the first full calendar year following
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the Rent Commencement Date during the Term, subject to_the terms and conditions hereof, to
make use of the Premises by a community organization for hosting an event of one (1) day or
one (1) evening, in each case expressly subject to the provisions of this subsection (¢} (each such
instance of use by County or such commiunity organization, as the case may be, is herein referred
to as "Community Use"). Although the "rent" payable by such community organization shall be
only (A) for the first twenty (20) Community Uses within the applicable calendar year, the lesser
of (1) Three Thousand Dollars ($3,000.00) or (2) twenty percent (20%) of the then current
published rental rate for the use of the Premises (which rate shall address the rental portion of the
use charge, but shall not include an operating cost iticurred by Tenant to open and make the
Premises available for a Community Use), (B) for the next ten (10) Community Uses within the
applicable calendar year, the lesser of (1) Three Thousand Dollars ($3,000.00) or (2) forty
percent (40%) of the then current published rental rate for the use of the Premises, and (C) for
each additional Community Use within the applicable calendar year, the sum of Three Thousand
Dollars ($3,000.00); nonetheless, (i) the County or such community organization, as the case
may be, shall promptly (within ten. (10) business days after receipt of written invoice therefor),
reimburse Tenant for all actual expenses and costs incurred by Tenant to facilitate the
Community Use, including, without limitation, Tenant’s standard charges for janitorial, clean up,
security, crowd and traffic control, set-up and tear-down costs and fees and charges (including
for materials, labor and other services) directly necessitated by the occurrence of Community
Use; (ii) Tenant shall retain exclusive rights to the operation of all concessions and other
operations at the Premises during Communpity Use, including, without limitation, food and
beverage concessions and sales, including alcoholic beverages (but County shall have the right to
prohibit the sale of alcoholic beverages for any Community Use); and (iii) all proceeds of such
sales and concession .operations shall be the sole property of Tenant. The published rental rate
used in calculating items (A), (B) and (C) above shall not include any actal expenses and costs

_that may be charged in addition to a rental rate and the published rental rate will be that which is.

published generally for users of the Premises. Neither the County, nor any community
organization, as the case may be, shall have the right to reserve or retain any portion of the
concession proceeds nor to operate in competition therewith. Tenant will ensure that the pricing
for any concessions shall not exceed the normal pricing therefor charged at standard Events at
the Premises; (iii) all Community Use events shall be scheduled in accordance with Tenant’s
scheduling needs so as not to conflict with or impair Tenant’s ability to maintain its anticipated
schedule of Events and shall require a written request from County for the use of the Premises at
least ninety (90) days prior fo the desired date of use but in any case, Tenant shall not be
obligated to permit any Cornmunity Use unless scheduling therefor was memorialized in writing
sipned by the parties in advance of any Community Use; (iv) County or such community
organization, as the case may be, shall not be permitted to have 2 Community, Use for a concert

or that violates the temms of any sponsorship entered into by Tenant (for purposes of this
sentence, a "concert" that is so prohibited shall not refer to "amateur talent"); and (v) County’s or -

such community organization’s, as the case may be, entering into the standard license use
agreement attached hereto as Exhibit G-2: subject to the County’s self insuring. The parties
recognize that the purpose of this Lease is the operation of a live music venue and that
programining priority is to program live music Events; nonetheless, after achieving the above
thirty (30) Community Uses in a calendar year, Tenant shall work in good faith with the County
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to accommodate further Community Uses during the remainder of such calendar year subject to
the rent being at the lesser of (1) the then cwrrent published rental rate for the use of the
Premises, or (2) Three Thousand Dollars ($3,000.00), and subject to the other provisions of this
subsection. In the event that any such community organization fails to timely pay the rent or
other charges payable associated with such community organization’s Community Use,
thereafter Tenant shall not be obligated to allow the Premises to be used by or for such
community organization. So long as Tenant hag complied with its obligations under this
subsection (¢), County shall not be entitled to "roll over" or “carry forward" any unused
Community Use opportunity from a prior calendar year; such that if during any calendar year
fewer than thirty (30) Community Uses actually -occur for any reason, including reasons that
were completely outside the parties® reasonable control, then County shall be deemed
irrevocably to have waived its right or entitlement to the Community Use that otherwise could
have occurred during the prior calendar year(s). Tenant shall have the right to promulgate
reasonable rules from time to time concerning Community Use so long as they are consistent
with the terms hereof and rules imposed upon other Bvents at the Premises. Nothing in this
subsection shall give any rights, either express or implied, to any person or entity whatsoever
other than County, it being the intention of the parties that the rights set forth in this subsection
are rights granted solely to the County to be made available for Community Use by the County
as it may deem appropriate, subject to the terms hereof.

(d)  Free Complimentary Tickets, County shall be entitled to receive
six (6) complimentary fickets for each Event at the Premises that is open to the general publie
and is presented or promoted by Tenant (herein, "Complimentary ‘Fickets"), subject to the
provisions of this subsection. County may not engage in the sale or re-sale of the
Complimentary Tickets nor may County offer any Complimentary Tickets fo the intended user
prior to the date the tickets have first become generally available to the public. Under no
circumstances shall County be entitled to "rol} over" or “carry forward" any unused or un-
retrieved Complimentary Tickets; such that, in case of any Event for which County neglects or
otherwise fails to secure the Complimentary Tickets for any reason other than Tenant’s failure to
comply with its obligations under this subsection, including reasons that were completely outside
the parties’ reasonable eontrol, then, County shall be deemed irrevocably to have waived its right
or entitlement to those particular Complimentary Tickets and County shall not be entitled to any
remuneration for any lost opportunity. Under no circumstances shall County be entitled to
secure any Complimentary Tickets within the three (3) days immediately preceding the
applicable Event (at which point any Complimentary Tickets otherwise then available shall be
deemed forfeited without any remedy or rights therein surviving). Tenant shall have sole and
exclusive control over seating location decisions for Complimentary Tickets from time to time so
long as the Complimentary Tickets are seats within the top fifty percent (50%) tiered price level
(and thus the location may change from Event to Event). Tenant shall provide a contact with the
Tenant from whom the County can conveniently secure the Complimentary Tickets from time to '
time; provided, nothing herein shall obligate Tenant to remind County of the availability of the
Complimentary Tickets nor to physically deliver them to County. County shall arrange for an
employee, messenger, or other authorized representative to physically retrieve any
Complimentary Tickets from Tenant. Subjeet to availability, for up to six (6) occasions per
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calendar year ‘that County is entitled to receive Complimentary Tickets, County, as part of
County’s request for Complimentary Tickets as provided above, can request Tenant to increase
the nurnber of Complimentary Tickets for an Event up to an aggregate total of thirty (30) tickets
in order for County to facilitate the marketing efforts of promoting the development of Silver
Spring.

. (e)  Community Needs Auction. Tenant agrees to request of each act
headlining any Event at the Premises that is promoted or presented by Tenant that one or more of
its stars autograph two (2) pieces of "memorabilia”. So long as Tenant makes the request in
good faith, Tenant shall be deemed to have discharged its obligations respecting its efforts to
secure autographed -memorabilia. All memorabilia so antograpbed shall be kept and stored by
Tenant pending -its auction. Commencing with the first full calendar year following the Rent
Commencement Date, once during each full calendar year during the Term, Tenant shall host an
Event at the Premises that includes an auction in which the autographed memorabilia
accumulated to date shall be auctioned to the highest bidder.(a "Community Needs Auction").
The theme of any Community Needs Auction, which County shall publicize in any manner the
County deterrnines is best, shall be a theme of enhancing and promoting the County's
community social improvement programs or other social programs for coramunity benefit and
welfare as the County may reasonably determine ("Community Enhancement™. All net
proceeds of the Community Needs Auction shall be delivered to the County promptly after
conclusion of the Community Needs Auction and Tenant’s accounting thereof. County agrees
that it shall apply all net proceeds for Community Enhancement. For these purposes, "net
proceeds" shall mean all proceeds of bids actually received from the Community Needs Auction,
reduced by all actual expenses and costs incurred by Tenant to facilitate the Community Needs
Auction, including, without limitation, a fair aflocation toward janitorial, clean up, security,
crowd and traffic control, set-up and tear-down costs and fees and charges (including for
" matedals, labor and other services) directly necessitated by the occurrence of the Community
Needs Auction. Tenant shall retain exclusive rights to the operation of all concessions and other
operations at the Premises during any Community Needs Auction, including, without limitation,
food and beverage concessions and sales, including alcoholic beverages; and all proceeds of the
" sales and concession operations shall be the sole property of Tenant. Tenant will ensure that the
pricing for any concessions shall not exceéd the normal pricing therefor charged at standard
Events at the Premises. The Community Needs Auction shall be scheduled in accordance with
Tenant's scheduling needs so as not to conflict with or impair Tenant’s ability to maintain iis
anticipated schedule of Events, 'and the partfies shall reasonably cooperate with each other in
coordinating all scheduling (but in any case, Tenant shall not be obligated to permit any
Community Needs Auction unless scheduling therefor was memorialized in writing signed by
the parties in advance of any-such Community Needs Auction). Under no circumstances shall
_the County be permitted to reguire Tenant to host a Community Needs Auction that includes a
commercial concert (but this provision sball not be deemed to prohibit County from including
concerts solely by "amateur talent" performing as part of the Community Needs Auction or that
violates the terms of any sponsorship entered into by Tenant. County shall not be entitled to "roll
over" or "carry forward" any unused Community Needs Auction opportunity from a prior
calendar year; such that, in the event during any.calendar year no Community Needs Auction
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occurs for any reason, including reasons that were completely outside the parties’ reasonable
control, then, County shall be deemed irrevocably to have waived its right or entitlement to the
Community Needs Auction that otherwise could have occurred during such prior calendar
year(s). Except as may be delivered to the winning bidder at 3 Community Needs Auction,
County shall have no right or entitlement in or to any such memorabilia. Tenant reserves the
right to promulgate reasonable rules concerning the auction so long as same are consistent with

. the terms hereof to assure the efficient operation of the Community Needs Auction or otherwise

to address issues of health, safety, welfare and decorum,

) Celebrate Downtown Silver Spring Foundation Donation.
Commencing in the first full calendar year following the Rent Commencement Date, Tenant will
support the Celebrate Downtown Silver Spring Foundation with an annual cash contribution of
Thirty Thousand Dollars ($30,000). Landlord will publicize Tenant’s sponsorship at all
Celebrate Downtown Silver Spring Foundation events. : '

(g) Community Impact and Forum. Tenant will meet with the County
from time to time to discuss issues of concern, if any, relating to the impact of the Premises on
the Silver Spring Central Business District. The County intends fo establish a Silver Spring Arts
and Entertainment District Advisory Committee to advise the County Executive on matters of
concern with respect to the arts and entertainment facilities in the Silver Spring Arts and
Entertainment District and to maximize the arts and entertamment experiences in the district.
Tenant will meet with the County annually following the conclusion of each calendar year and at
such meeting will report on the Events and uses. of the Premises during the preceding year and
plans for the upcoming year. Additionally, Tenant will attend an annual foram of arts and
entertainment uses in the Silver Spring Arts and Entertainment District to discuss matters of
concern to the arts and entertainment uses, the County and the community.

19, ‘Trade Name; Naming and Sponsorship Rights.

(a)  Branded Fillmore Venue. During the Term, Tenant shall operate
the Premises as a "Fillmore"” branded venue or nnder such other brand name as Tenant or its
Affiliates operate at least four (4) other comparable first-class facilities in the mainland United
States. If, during the Term, Tenant desires to discontinue the Fillmore brand or such other
allowed brand at the Premises as provided above-and not utilize another brand name as Tenant or
its Affiliates operate at least four (4) other comparable first-class facilities in the mainland
United States, Tenant shall deliver to Landlord a written request to change the brand utilized at
the Premises. Within thirty (30) days thereafter, Landlord shall either consent or disapprove of
such requested brand change by written notice thereof to Tenant; provided that in the event
Landlord fails to timely provide such written notice, then such request shall be deemed approved.
Tenant acknowledges and aprees that Landlord may withhold its approval for such requested
brand change in Landlord’s sole and absolute discretion, Notwithstanding anything to the
contrary coniained herein, this subsection is expressly subject to the provisions of subsection (d)
below and in the event of a conflict between the two subsections, the terms of Subsection 19 {d)
shall control.
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(b)  Covenants Regarding Trade Name and Yogo. Notwithstanding

any other provision of this Lease, Tenant covenants and agrees that no trade name or logo used
by Tenant for the identity of the Premises shall depict or include any images or text (i) of tobacco
or fobaceo products or manufacturers or distributors thereof, (ii) of fire arms or fire arm products
or manufacturers or distributors thereof, (iii) of sexually oriented businesses (as defined by law)
or sexually oriented products (e.g., condoms, pornographic materials, sex toys, etc.), (iv) of a
racial or other discriminatory nature (as defined by law), or (v) which advocates violence or
abuse. .

. (c)  Landlord Rights. Landiord shall have the right to use the "Live
Nation" logo and the "Fillmore" logo in promotional materials prepared by Landlord that have
been approved in advance by Tenanf, whose approval shall not be unreasonably w:thheld
conditioned or delayed.

(d) Naming Rights. Landlord acknowledges and agrees that Tcnant
shall have the absolute and exclusive right to name the Building and to sell such rights; provided,
however, that Tenant covenants and agrees that the name of the Building shall include the words
“Fillmore" and "Silver Spring"; and provided, further, that if the name of the Building is other
than Tenant’s trade name-or logo, then such name will require the prior consent of the Landlord,

which consent shall not be unreasonably withheld, conditioned or delayed unless Tenant
proposes to include in such name a word or symbol associated with any alcoholic beverage, in
which event the Landiord may withhold its consent to the proposed name of the Building.

(¢)  Sponsorship Rights, Landiord acknowledges and agrees that
Tenant shall have and refain the absolute and exclusive right for all sponsorship rights with
respect to the Premises and the operations therein, and all revenues from such sponsorships shall
be the sole property of Tenant, Tenant shall further have the exclusive rights to sell advertising
on, and the use, repair, maintain, and restore the exiting advertising display panels on the first-
floor exterior walls of the Building for purposes of advertising, marketing and promotion of the

business and/or upcoming events of Tenants and/or its Affiliates, Notwithstanding the foregoing, *

Tenant shall not enter into any sponsorship agreement for activities at the Building which depict
or include any images or text (i) of tobacco or tobacco products or manufacturers or distributors
thereof, (ii) of fire arms or fire arm products or manufacturers or distributors thereof, (iii) of

sexnally oriented businesses (as defined by law) or sexually oriented products (e.g., condoms,.

pornographic materals, sex toys, etc.), (iv) of a racial or other discriminatory nature (as deﬁned
by law), or (v) which advocates violence or abuse. Any sponsership ag:teemcnt for the name of
the Building shall be subject to the provisions of Subsection 191d1
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20.  Premises and Building Maintenance,

(a) . Lapdlord's Maintenance Obligations. During the Term, the
Landlord shall have no maintenance or repair obligations whatsoever with respect to the
Premises,

(b)  Tenant's Duty to Maintain Premises. From and after the Lease
Commencement Date, Tenant agrees, at its sole cost and éxpense and subject to the terms,
provisions, conditions and restrictions set forth in this Lease, to maintain the Premises (including
the green roof so as to retain its quality as a green roof) as a first class. facility in good order,
condition and repair substantially similar to the other comparable venues operated by Tenant in
. the United States, ordinary wear and tear, and casualty loss excepted; provided, however that
there is expressly excluded from the foregoing obligation of Tenant any maintenance or repair or
replacement which is necessitated due to the acts of Landlord, its employees, agents,
representatives, invitees, contractors or subcontractors. In the event the Parking Easement Area
sustains damage from the Permitted Use, Tenant shall cause such damage to be repaired
promptly upon receipt of notice from Landlord. In the event Tenant, through its action or
inaction qr neglect or the action or inaetion or neglect of ifs agents, employees or contractors,
causes a warranty as to the Improvements, including any fixture or item of equipment
incorporated or located within the Premises which is part of the LDG Premises Work, that would
absent such action or inaction or neglect remain in effect for any period after the last day of the
Term of this Lease, then Tenant, prior to vacating the Premises and at its sole expense, shall
purchase substantially similar warranty coverage for the benefit of Landlord or pay Landlord in
immediately available funds such sum as is necessary for Landlord to purchase such warranty
coverage. :

21.  Eminent Domaiu.

~ (a)  Taking of the Whole. In the event the whole of the Premises shall
be taken as a result of the exercise of the power of eminent domain or condemned for a public or
quasi-public use or purpose by any competent authority or sold to the condemning authority
~under threat of condemnation, or in the event a portion of the Premises shall be taken or sold.as a

result of such event, and as a result thereof the balance of the Premises cannot be used in a

commercially feasible manner for the same purpose as before such taking, sale or condemnation
as determined by Tenant in its sole discretion, then and in either of such events, the Term of this
Lease shall terminate as of the earlier of the date of taking possession or the vesting of title
pursuant to such proceeding or sale. - The total award, compensation or damages received from

such proceeding or sale, less the unamortized value of Tenant’s alterations and improvements at -

the Premises (with the amortization thereof occurring pursuant to generally accepted accounting
principles) which shall be paid to and be the property of Tenant (the "Award"), shall be paid to
and be the property of Landlord, whether the Award shall be made as compensation for
diminution of the value of the leasehold or the fee of the Premises or otherwise, and Tenant
hereby assigns to Landlord, all of Tenant's right, title and interest in and to the Award. Tenant
shall execute, promptly upon demand of Landlord, such reasonable documents as may be

necessary to facilitate the collection by Landlord of any such Award. Nothing herein shall be in
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limitation of any relocation expenses to which Tenant may be entitled pursuant to Md. Real
Prop. Code Ann. Section 12-201 et seq. Such relocation expenses may be pursued separately by
Tenant. )

(b)  Pattial Taking. In the event only a part of the Premises shall be
taken as a result of the exercise of the power of eminent domain or condemned for a public or
quasi-public use or purpose by any competent authority or sold fo the condemming authority
under threat of condemnation, and as a result thereof the balance of the Premises can be used in a
commercially feasible manner for the same purpose as before such taking, sale or condemnation,
condemnation as determined by Tenant in its sole discretion, this Lease shall not terminate and
Tenant, at its sole cost and expense, shall promptly repair and restore the Premises as provided
herein. Any Award paid as a consequence of such taking, sale, or condemnation, shall be paid to
Tenant and shall be disbursed to Tenant for the purpose of such repair or restoration; provided,
however that in no event shall Tenant be oblipated to expend any funds for any such repair or
resforation in excess of the Award received by Tenant, and Tenant shall not be entitled fo any

abatement.of Rent,

_ 22.  Hazardous Materials. Tenant covenants and agrees thaf it (i) shall not use,
process, release, discharge, generate, store or dispose of any "Hazardous Materials" on, under, or
- from the Premises in quantities or concentrations or in a manner which would violate any
. applicable provision of applicable environmental laws, except the incidental vse and storage of
insubstantial amounts of Hazardous Materials in the ordinary course of operating the Premises or
Tenant's conduct of business in compliance with the provisions of the applicable environmental
laws; and (ii) shall not transport to or from the Premises any Hazardous Materials. The term
"Hazardous Material" as used in this Lease means any substance or material in quantities
which is designated as hazardous or toxic by any governmental authority or is designated as a
hazardous substance pursvant to Section 311 of the Federal Water Pollution Control Act (33
U.S.C. 11317), defined as a hazardous waste pursuant to Section 1004 of the Federal Resource
Conservation and Recovery Act (42 U.8.C, 6901 et seq.) or as a hazardous substance pursuant to
Section 101 of the Comprehensive Fnvironmental Response, Compensation and Liability Act
(42 1J.8.C. 9601, et seq., as amended) or Section 7-101, et seq. of the Environment Article of the
Annotated Code of Maryland. The covenants set froth in this section shall expressly survive the
termination of this Lease.

23.  Damage to or Destruction of Premises. From and after Substantial
Completion of LDG Premises Work, if at any time during the Term the Building shall be destroyed
or damaged by fire or other cause, to the extent that Tenant receives insurance proceeds therefor,
Tenant shall use such insurance proceeds together with an amount equal to the amount of Tepant’s
deductible under such policy (or policies) to cause the same to be repaired, replaced or rebuilt
within a period of time which, under all prevailing circumstances, shall be reasonable, subject to
Force Majeure. In conmection with the repair, replacement or rebuilding as required herennder,
. Tenant shall repair, replace or rebuild the portion of the Building so damaged or destroyed to
substantially its condition immediately before such damage or destruction, subject to all then
applicable laws, ordinances, rules or regulations of any governmental ‘authority affecting the same.

Notwithstanding the foregoing, if during the last two (2) years of the Term, the Building is damaged
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or destroyed by fire or other casualty to the extent that Tenant, in its sole determination, deems such
damage or destruction to be substantial, the Tenant may elect not to repair or replace such damage
and, in lieu thereof, the Tenant may terminate this Lease provided that: (a) there is not then existing
any Bvent of Defauit hereunder by Tenant, (b) the Tenant is current in the payment of all Rent and
(c) Tenant shall pay to the Landlord the insurance proceeds for such damage. Notwithstanding the
foregoing, in the event Landlord does not agzee that the amount of the replacement cost insurance
coverage cairied by Tenant will be sufficient to make such repair or replacement, then the full
replacement value for the Premises that should have been obtained ("Required Coverage
Amount") will be determined by arbifration as provided below. Within thirty (30) days after the
casualty, the Landlord may designate the name of one arbitrator and within twenty (20) days after
receiving notice of the Landlord’s designated arbitrator the Tenant shall desipnate a second
arbitrator. If the Tenant shall fail to designate a second arbitrator in a timely manner, the arbitrator
" designated by the Landlord shall determine the Required Coverage Amonnt, and if Landlord fails to
.designate an arbitrator in a timely manner, Tenant’s insurance coverage shall be deemed the
Required Coverage Amount. The two arbitrators thus selected shall select a third arbitrator within
thirty (30) days after the selection of Tenant’s arbitrator. Within thirty (30) days after the selection
of the third arbitrator, the arbitrators selected by Landlord and Tenant, respectively, shall each
submit their Required Coverage Amount tq the third arbitrator, supported by such detail and back-
up information as each such arbitrator shall determine. The third arbitrator shall select the Required
Coverage Amount submitted by either the Landlord’s arbitrator or Tenant’s arbitrator which the
third arbitrator believes is closest to the actual Required Coverage Amount, and the third arbitrator
shall not average the two or otherwise combine the respective Required Coverage Amount. The
decision of the third arbitrator shall be final and binding on each party. The Landlord and Tenant
shall each pay the costs of the arbitrators selected by them and shall each pay one-half of the fees of
the third arbitrator. All persons designated as arbitrators herein shall have at least ten (10) years
experience in the construction of commercial buildings in the Montgomery County, Maryland area.

24.  Defauit Provisions and Remedies.

(a)  Events of Default. Each of the following shall be deemed an
"Event of Defanlt" by Tenant under this Lease: : .

(1)  Failure of Tenant to pay when due Fixed Rent, any Additional Rent,
or any other sum required to be paid under the terms of this Lease, including late charges, within
ten (10) Business Days after receipt of notice of such failure from Landlord;

(2)  Failure by Tenant to perform or observe any other texm, covenant,
agreement or condition of this Lease, including but not limited to use of the Premises for any use
other than a Permitted Use, on the part of Tenant to be performed, for a period of thirty (30)
Business Days after notice thereof from Landlord, unless such performance shall reasonabty
require a longer pertod, in which case Tenant shall not be deemed in default if Tenant commences
the required performance promptly and thereafter pursues and completes such action diligently and
expeditiously; and in any event within not more than one hundred eighty (180) Business Days;

(3)  Abandonment of the Premises by Tenant;
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) ® The commencement of any action or proceeding for the dissolution
or liquidation of Tenant or for the appointment of a receiver or trustee of the property of Tenant,
whether instituted by or against Tenant, if not bonded or discharged within thirty (30) days of the
date of the commencement of such proceeding or action;

(5)  The making by Tenant of an assignment for the benefit of creditors;

(6)  The sale of Tenant's interest in the Premises under attachment,
execution or similar legal process; or

(7)  The filing of a voluntary or involuntary petition proposing the
adjudication of Tenant as a bankrupt or an insolvent, or the reorganization of Tenant, or an
arrangement by Tenant with its creditors, whether pursnant to the United States Bankmuptcy Code
or any similar Federal or state proceedings, unless such petition is filed by a party other than
Tenant and is withdrawn or dismissed within thirty (30) days after the date of filing.

(®) ngglord's Remedies for Default.  Upon the occurrence of an
Event of Default, Landlord shall have the right, at its election, immediately upon such Event of

Default or at any time thereafier and while any such Event of Default shall continue, to exercise
one or more of the following remedies; provided, that Landlord shall be under a duty to mitigate
its damages:

(1) Landlord may terminate this Lease, as well as all right, title and
interest of Tenant hereunder, by giving written notice of Landlord's intention to terminate this
Lease on the date of such given notice or on any later date specified therein, whereupon, on the
date specified in such potice, Tenant's right to possession of the Premises shall cease and this Lease

shall thereupon be terminated, except as to Tenant's Hability for damages as hereafter set forth, as if -

the expiration of the term fixed in such notice were the end of the Term originally set forth in this
Lease. .

(2)  Landlord may re-enter the Premises, with or without legal process
and using such force for such purposes as may be reasonably necessary, without being liable for
prosecution thereof, and without being deemed guilty of any manner of trespass, and without
prejudice to any remedies for arrears of Rent or preceding breach of covenants or conditions and,
upon such reentry, Landlord may: (i) remove any and all of Tenant's property from the Premises;
(ii) store Tenant's property in a public warehouse or elsewhere at the cost, risk and expense of
Tenant without Landlord's being deemed guilty of trespass or liable for any loss or damage which
may occur to Tepant's property; and (jii) npon five (5) days -written notice to Tenant, which
Landlord and Tenant agree is commercially reasonable, to sell at public or private sale any or all
said property, whether exempt or not from sale under execution or attachment (such property being
deemed charged with a lien in favor of Landlord for all Rent due hereunder), with the proceeds of
sale to be applied: first, to the cost and expenses of retaking, or removal, storage, preparing for sale
and sale of Tenant's property (including reasonable attomeys' fees); and second, to the payment of
any snm due hereunder to Landlord (including Fized Rent, Additional Rent; and any other charges
and damages theretofore and thereafier accruing); and third, any surplus to Tenant.
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(3)  Landlord may exercise any other remedy available to it at law, in
equity, by statute or otherwise; and, for such purposes, Landlord shall be entitled to the benefit of
all provisions of applicable city or county ordinances and public local laws and of the public
general laws of the State of Maryland dealing with the speedy recovery of lands end tenements
held overby tenants or proceedings in formble entry and detainer,

(¢)  Landiord's Right to Relet Premises, Upon any entry or re-eniry by
Landlord, with or without legal process, Landlord shall also have the right (but not the obligation)
to relet all or any part of the Premises, from time to time. No re-eniry by Landlord with or without
a declaration of termination shal] be deemed to be an acceptance or a surrender of this Lease or as
a release of Tenant's ]iability for damages under the provisions of this subsection. Landlord shall
have the right to let or relet the Premises for a longer or shorter term than that remaining after
Tenant's default, to lease more or less area than that contained in the Premises, and to change the
character or use of the: Premises, ' Landlord shall be entitled to deduct from any amounts received
from any such leiting or reletting all reasonable costs and expenses incurred in connection with
Tenant's default, including, but not limited to, the cost to repair, restore (but not renovate or re-fit
or decorate) the Premises for a new tenant, together with reasonable attorneys' fees, real estate
commissions, the cost of any legal actions brought. against Tenant and any other cosis reasonably
incured. No entty or re-entry by Landlord, whether resulting from summary proceedings or
otherwise, nor any letting or reletting shall absolve or discharge Tenant from liability hereunder.
Tenant's liability hereunder, even if there be no letting or reletting, shall survive the issnance of any
dispossess warrant, order of court terminating this .ease or any other termination based upon
Tepant's default, The words “enter”, “re-enter", and "re-entry" as used in this secton and
elsewhere in this Lease are not restricted to their technical legal meanings.

(d) Damages. Tenant further agrees (i) notwithstanding re-entry by
Landlord with or without termination pursuant to the provisions of Subsection 24(b){(2), or (ii} if
this Lease is otherwise terminated by reason of Tenant’s default, or (iii) if Landlord retakes
possession with or without process of law, or re-enters with or without a declaration of termination
or (iv) if Landlord following any of the foregoing events, elects to let or relet the Premises as
provided in Subsection 24(c), then Tenant shall, nevertheless, in each instance, be and remain
obligated to, and shall pay to Landlord as damages, upon demand, all expenses (including
attorneys' fees) of any proceedings instituted by Landlord to recovér possession of the Premises or
otherwise in connection with Tenant's breach of this Lease, and the expenses of releasing the
Premises, including but not limited to, any leasing commissions pajd in connection therewith, plus,
at the election of Landlord, either:

(1)  liquidated damages determined as of the date of termination of the
Lease, in an amount equal to the excess, if any, of the sum of the aggregate Fixed Rent and the
aggregate Additional Rent which would have been paid over the remaining Term had this Lease not
been terminated, discounted to present value, over the then-current rental value of the Premises, for
such remaining Term, as determined by Landlord or by an independent real estate appraiser selected
by Landlord, discounted to present value, and in determining such liquidated damages, the
Additional Rent for each year of such remaining Termn shall be assumed to equal the Additional

’
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Rent payaBle for the calendar year immediately preceding the calendar year in which the default

" occurs, annualized in the event that such preceding calendar year is less than twelve (12) months; or .

(2)  damages (payable in monthly installments, in advance, on the first
day of each calendar month following such termination and continuing until the date originally
fixed herein for the expiration of the Term of this Lease) in amounts equal to the sum of (i) an
amount equal to the installment of Fixed Rent which would have been payable by Tenant for such
calendar month had this Lease not been terminated plus (ii) an amount equal to one-twelfth (1/12)
of the tofal Additional Rent payable for the calendar year immediately preceding the calendar year
in which the default occinred, annualized to the extent that such preceding calendar year is less
than twelve (12) months, minus the rents, if any, collected by Landlord in respect to such calendar
month pursbant either to re-leasing the Prcmlses or portion thereof or from any existing subleases
permitted under the terms of this Lease (after deduction from such rents of the sum of Landlord's
costs and expenses as set forth in Subsection 24(c)). Landlord shall be entitled immediately to
bring a separate suit, action or proceeding to collect any amount due from Tenant under this
Subsection 24(d)} for any calendar month and any such suit, action, or proceeding shall not
prejudice in any way the right of Landlord to collect such amount due on account of any
subsequant calendar month by similar proceeding. In no event shall Landlord be required fo
exercise any efforts whatsoever to re-lease the’ Premlses

Nothing in this Subsection 24(d) shall limit or prejudice the right of Landlord to prove and to
obtain, as liquidated damages by reason of a terminafion arising out of the provisions of this
subsection, an amount equal to the maximum allowed by any statute or any rule of law in effect as
of the time when, and governing the proceedings in which, such damages are to be proved, whether
or not such amount be greater, equal to or less than the amount of liquidated damages computed

under this Subsection 24(d).

25,  Events of Default by Landlord. Landlord agrees that any one or more of the
following events shall be considered a “Landlord Default" as said term is used herein: -

(2)  Failure to Pay. Landlord fzils to pay any amount owing to Tenant
hereunder within thirty (30) days following written notice from Tenant that the applicable payment
was not timely made; or

(b)  Failure to Perform. Landlord shall be in default in the performance
of or compliance with any of the agreemenis, terms, covenants or conditions in this Lease other
than those referred to in the foregoing subsection (a) of this section for a period of thirty (30) days
after notice from Tenant to Landlord specifying the items in default, or in the case of a defanlt
which cannot, with due diligence, be cured within said thirty (30} day period, Landlord fails to
proceed within said thirty (30) day period to cure the same and thereafier to prosetute the curing of
sueh default with due diligence but in any event within one hundred eighty (180) days.

26.  Tenant Remédies. Upon the occurrence of any Landlord Default, Tenant
shall, except as otherwise expressly provided herein, have all rights and remedies provided
herennder and by law and equity from time to time.
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27.  Holding Over. Tenant agrees to vacate the Premises at the end of the Term,
and Landlord shall be entitled to the benefit of all summary proceedmgs to-recover possessmn of
the Premises at the end of the Term1 as if statutory notice had been given. Subject to the provisions
of Section 5(b), if Tenant remains in possession of the Premises after the expiration of the Term,
such action shall not renew the Lease by operation of law and nothing herein shall be deemed as a
consent by Landlord to Tenant's rernaining in the Premises. Subject to the provisions of Section
5(b), if Tenant fails to vacate the Premnises as required, Landlord may consider Tenant as either (i)

a "Tenant-at-Will" liable for the payment of double the Fixed Rent payable at the end of the Term
or (ii) as a "Tenant-IIolding-Over" liable for an amount equal to the actual damages incurred by
Landlord as & result of Tenant's holding over. In either event, all other covenants of this Laase
shall reroain in full force and effect.

28. Bankmuptcy or Insolvency.

_ (a) Conditions_Precedent tg Aséumption and Assignment of T.ease. In
the event that Tenant shall become a Debtor under the United States Bankruptcy Code, 11 U.S8.C,

Sec. 101, et seg. (the "Bankyuptey Code"), and any Trustee or Tenant shall elect to assume this
Lease for the purpose of assigning the same or otherwise, such election and assignment may only
be made if all of the terms and conditions to Subsection 28(b) and Subsection 28(d) hereof are
satisfied, If any Trustee or Tenant shall fail to elect to assume this Lease within sixty (60) days
after the filing of Tenant’s petition (either voluntarily or involuntarily), this Lease shall be deemed
to have been rejected. Landlord shall be thereupon immediately entitled to possession of the
Building without further obligation to Tenant or Trustee, and this Lease shall be cancelled, but
Landiord's right to be compensated for damages shall survive.

()  Conditions Precedent to_Assumption of Lease. In the event that

Tenant is a party to any-petition for reorganization or adjustment of debts under Chapter 11 or
Chapter 13 of the Bankruptcy Code, the Trustee or Tenant, as Debtor-In-Possession, must elect

to assume this Lease within sixty (60) days from the date of the filing of the petition under

Chapter 11 or 13, in the event of a transfer of a Chapter 7 proceeding to a Chapter 11 or 13

processing, the date of the transfer. Notwithstanding the foregoing, it is expressly understood

and agreed that no election to assume under the foregoing provisions of this Subsection 28(b)

shall be effective unless cach of the following conditions (which Landlord and Tenant
acknowledge are commercial reasonable in the context of a bankruptcy proceeding of Tenant)

have been satisfied and Landlord has acknowledged such satisfaction in writing;

(1) 'The Trustee or the Debtor-In-Possession has'cured, or has
provided Landlord "adequate assurance of future performance” (as defined below) that:

(i) within ten (10) days from the date of such assumption,
the Trustee will cure all monetary defaults under this Lease; and

(i) within thirty (30) days from the date of such
assumption, the Trustee will cure all non-monetary defaults under this Lease.
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(2) The Trustee or the Debtor-In-Possession has compensated, or
has provided to Landlord adequate assvrance (as defined below) that within ten (10) days from
the date of assumption, Landlord will be compensated for any pecuniary loss incurred by
Landlord arising from the default of Tenant, the Trustee, or the Debtor-In-Possession.

(3) The Trustee or Debtor-In-Possession has compensated, or has
provided to Landlord adequate assurance of the future performance of each of the obligations .of
Tenant, the Trustes, or the Debtor-In-Possession under the Lease, provided, howevar that:

' (i) The Trustee or Debtor—lu—Possesswn shall also deposﬂ
with Landlord, as secunty for the timely payment of Rent, an amount equal to threg (3) months’
Rent and other monetary charges accruing under this Lease;

(i1) If not otherwise required by the terms of tbls Lease, the
Trustee or Debtor—In~Possessxon shall also pay in advance, on the date minimum rent is payable
1/12th of Tenant’s annval obligations under this Lease for Additional Rent.

“(ii) From and afler the date of the assumption of this
Lease, Trustee or Debtor-In Possession shall pay as and when due an amount equal to the sum of
the Fixed Rent otherwise payable hereunder; and

(iv) The obligation 1mposed upon the Trostees or Debtor-
In-Possession shall continne with respect to Tenant or any assignee of this Lease after the
" completion of bankruptcy proceedings.

. (4) The assumptlon of the Lease will not breach any provision
in any other lease, mortgage, financing agreement or other agreement by which Landlord or
~ tenant is bound relating to the Building.

_ (5) For purposes of this section, Landlord and Tenant
acknowledge that, in the context of a bankruptey proceeding of Tenant, at a minimum "adequate
assurance” shall mean:

(i) The Trustee or the Debtor-In-Possession has and will
continue to have sufficient unencumbered assets after the payment of all secure obligations and
adminisirative expenses to assure Landlord that the Trustee or Debtor-In-Possession will have
sufficient finds to fulfill the obligations of Tenant under this Lease, and to keep the Building
stocked with merchandise and properly staffed with sufficient employecs to conduct a fully-
operational, actively promoted business in the Building; and

(i) The Bankruptcy Court shall have entered an Order

segregating sufficient cash payable to Landlord and/or the Trostee or Debtor-In Possession shall -

have granted a valid and perfected first lien and security interest and/or mortgage in property of
Tenant, Trustee or Debtor-In-Possession, shall furnish property or security acceptable as to value
and kind to Landlord, to secure to Landlord the obligation of the Trustee or Debtor-In-Possession
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to cure the monetary and/or non-monetary defaults under this Lease within the time periods set
forth above.

(c)  Landlord’s Option to Terminate Upon Subsequent Bankruptcy of
Tenant, In the event that this Lease is assumed by a Trustee appointed for Tenant or by Tenant

as Debtor-In-Possession under the provisions of Subsection 28(b) hereof and thereafter Tenant is
liquidated or files a subsequent petition for reorganization or adjustment of debts under Chapter
11 or Chapter 13 of the Bankruptcy Code, then, and in either of such events, Landlord may, at its
option, terminate this Lease and all rights of Tenant hereunder, by giving Tenant written notice
of its election to so terminate, by no later than thirty (30) days after the occurrence of either of
such events.

. (d) Conditions to the Assignment of this Lease in Bankmptcy
Proceedings. If the Trustée or Debtor-In-Possession has assumed this Lease pursuant to the
terms and provisions of Subséction 28(a) or Subsection 28(b) berein, for - the purpose. of
assigniug (or elects to assign) Tenant's interest under this Lease or the estate created thereby, to
any other person, such interest or estate may be so assigned only if Landlord shall acknowledge
in writing that the intended assignee has provided adequate assurance as defined in this
Subsection 28(d) of fufure performance of all of the terms, covenants and conditions of this
Lease to be performed by Tenant. For purposes of this subsection, Landlord and Tenant
acknowledge that, in the context of a bankruptcy proceeding of Tenant, at a minimum, "adequate
assurance of future performance” shall mean that each of the following conditions have been
satisfied, and Landlord has so acknowledged in writing:

(1)  The assignee has submitted a current financial statement
audited by an mdependent Certified Public Accountant which shows a net worth and working
capital in amounts determined to be sufficient by Landlord to assure the future performance by
such assignee of the Tenant's obligations under this Lease;

(2)  The assignee, if requested by Landlord, shall have obtained
guarantees in form and substance safisfactory to Landlord from one or more persons who satisfy
Landlord’s standard of creditworthiness;

(3) The assignee has submitted in writing evidence,
satisfactory to the Landlord, of substantial retailing experience in operation of a similar concert
and entertaimment venue; and

(4)  The Landlord has obtained all conseris or waivers from
any third party required under any lease, mortgage, and financing amrangement or other
agreement by which Landlord is bound to permit Landlord to consent to such assignment.

(¢)  Use and Occupancy Charges. When, pursuant to the Bankruptey
Code, the Trustee or Debtor-In-Possession shall be obligated to pay reasonable use and
occupancy charge for the use of the Building or any portion thereof, such charges shall not be
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1éss than the Fixed Rent, Additional Rent, each. as defined in this Lease, and other monetary
.obligations of Tenant for the payment of maintenance, insurance and sirailar charges.

(3] Tenant’s Interest not Transferable Pursuant to State Insolvency
Law Without Landlord Consent. Neither Tenant’s interest in the Lease, nor any lesser interest of

Tenant herein, nor any estate of Tenant hereto created, shall be assipned, conveyed or in any
manner transferred, whether by operation of law or otherwise, to any trustee, receiver, assignee
for the benefit of creditors, or any other person or entity, or otherwise by operation of law under
the laws of any state baving jurisdiction of the person or property of the Tenant ("state law")
unless Landlord shall consent to such transfer in advance and in writing. No acceptance by
Landlord ofrent or any other payments from any such trustee, receiver, assignee, person or other
entity shall be deemed to have waived, nor shall it waive the need to obtain Landlord’'s consent
or Landlord’s right to terminate this Lease for any transfer of Tenant's interest under this Lease
without Landlord’s prior written consent.

(g) Landlord's Option to Terminate Lease Upon Insolvency of Tenant

Under &ate Insolvency Law. In the event the estate of Tenant created hereby shall be taken in
execution or by other process of law, or if Tenant shall be adjudicated insolvent pursuant to the
provisions of any present or future insolvency law under the laws of any state having

jurisdiction, or if a Receiver or Trustee of the property of Tenant shall be or is unable to pay its

(debts as they become due or otherwise, or if any assignment shall be made of Tenant’s property
for the benefit of creditors under state law; then and in such event, Landlord may, at its option,
" terminate this Lease and all rights of Tenant hereunder by giving Tenant written notice of the
election to so terminate within thirty (30) days after occurrence of such event.

(h)  Landlord’s Option to Tepminate. In the event the estate created in
Tenant hereby shall be taken in execution or by other process of law, or if Temant or its
respective executor, administrator or assigps, if any, shall be adjudicated insolvent pursuant to
the provisions of any state insolvency act, or if a receiver or trustee of the property of Tenant, if
any, shall be appomted by reason of the insolvency or inability of Tenant, of any, to pay its
debts, or if any asmgnment shall be made of the property of Tenant, if any, for the benefit of
creditors, then and in any such events, provided that the Tenant has had reasonable notice and
opportunity to challenge such execution, adjudication, appointment or assignment through all
appeals and final adjudication reflects actual insolvency, Landlord may terminate this Lease and
all rights of Tenant hereunder, by giving to Tenant notice in writing of the election of Landlord
to so terminate, in which even this Lease shall cease and terminate with the same force and effect
as though the date set forth in said notice were the date originally set forth herein and fixed for
. the expiration of the ferm and Tenant shall vacate and sumrender the Premises but shall remain
-liable as herein provided,

29.  Nofices. Any notices, communications and waivers under this Lease shall
be in writing and shall be (i) delivered in person, either by registered or certified mail, return
receipt requested, or (iii) by ovemight express carrier, addressed in each case as follows.

To Landlord: Chief Administrative Officer
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101 Monroe Street
Rockville, Maryland 20850

with copies to: County Attorney
101 Monroe Street _
Rockville, Maryland 20850

and

Chief, Office of Real Estate
101 Monroe Street
Rockville, Maryland 20850

"To Tenant: Live Nation Worldwide, Inc.
c/o Live Nation
9348 Civic Center Drive.
Beverly Hills, California’ 90210
Atin: President

with a copy to: Live Nation Worldwide, Inc.
‘ ¢/o Live Nation
2000 West Loop South, 13th Floor
Houston, Texas 77027
Attn; James Tucker

or to any other address as to auy of the parties hereto, as such party shall designate in a written
notice to the other party hereto, All notices sent pursuant to the terms of this section shall be
deemed received (i) if personally delivered, then on the date of delivery, (ii) if sent by overnight,
express carrier, then on the next federal banking day immediately following the day sent, or (iii)
if sent by registered or certified mail, then on the earlier of the third federal banking day
following the day sent or when actnally received. '

30,  Assigps. Successors. This Lease shall be binding upon and inure to the
benefit of the parties hereto and their 1espective successors and assigns. In addifion to any other
limitation of liability for the benefit of Landlord available hereunder or pursuant to applicable
law, neither the Landlord nor any successive owner of the Premises, whether an individual, trast,
a corporation or otherwise shall have any personal monetary liability beyond its equity interest in
the Premises. Notwithstanding the foregoing, in the event that there is a sale, conveyance,
assignment or transfer of Landlord’s interest in the Premises and as of the date of such transfer
there exist accrued claims of Tenant under this Lease against Landlord and Tenant shall have
given Landlord notice of such claims prior to the date of such transfer (the "Accrued Claims
Notice"), then, wnless and only to the extent that the iransferee shall have assumed in writing full
liability for such accrued claims, Tenant may look to the net proceeds from the transfer of
Landlord’s interest in the Premises (but only to the extent of the amount thereof) for the

satisfaction of Tenant's remedies for the collection of judgment (or other judicial process)
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requiring the payment of money by Landlord for such accrued claims, as set forth in the Accrued
Claims Notice. )

31, Fee Mortpages, Subordination, Non-Disturbance.

(a)  Supegor Interests. Subject to the provisions of Subsection 31(c) below.

and farther subject to Tenant’s guiet and peaceful possession and use of the Premises not being
disturbed, molested or hindered thereby for so long as Tenant is not in default under this Lease
beyond any applicable notice and cure periods, this Lease is junior, subject, and subordinate to
all ground leases, mortgages, deeds of trust, and other security instruments of any kind now
covering the Premises or any portion thereof which have been designated as a Permitted
Encumbrance. Further subject to the provisions of Subsection 31(¢) below and further subject to
Tenant’s quiet and peaceful possession and use of the Premises not being disturbed, molested or
hindered thereby for so long as Tenant is not in default under this Lease beyond any applicable
notice and cure periods, Landlord reserves the right to place ground leases, mortgages, deeds of
trust, and other security instruments of any kind on the Premises or any part thereof or interest
therein superior in lien and effect to this Lease. This Lease, at the option of Landlord, shall be
subject and subordinate to any and all such ground leases, mortgages, deeds of trust, and other
security instruments now or hereafter imposed by Landlord without the necessity of the
. execution and delivery of any further instruments on the part of Tenant to effectuate such
subordination, subject to the provisions of Subsection 31(¢) below and further subject to
Tenant’s quiet and peaceful possession and use of the Premises not being disturbed, molested or
hindered thereby for so long as Tenant is not in defanlt under this Lease beyond any applicable
notice and cure periods. Notwithstanding the foregoing, Tenant covenants and agrees to execute
and deliver upon request such forther reasonable instruments evidencing snch subordination of
this Lease as may be reasonably requested by Landlord. Notwithstanding anything.to the
conirary contained in this Lease, no nondisturbance or subordination agreement or any of the
foregoing shall (a) increase Tenant’s monetary obligations under the Lease, (b) increase Tenant’s
non-monetary obligations under the Lease, (¢) decrease Tenant’s rights under the Lease, or (d)
. adversely affect Tenant’s Permitted Use of the Premises.

(b)  Assignment by Landlord. Nothing herein contained shall limit Landiord’s
right to assign its right fo receive the Fixed Rent and Additional Rent payable under this Lease,
and Tenant agrees to pay, at the times and in accordance with the terms of this Lease, all Fixed
Rent and Additional Rent directly to Landlord’s assignee, provided Tenant shalli have first
received a copy of the written assignment or other instrument fully executed by Landlord and
Landlord’s assiguee. Such assignment or other instrument shall affirmatively provide that any
Fixed Rent and Additional Rent paid by Tenpant to Landlord’s assignee shall be fully credited to
Tenant’s obligations to pay Fixed Rent and Additional Rent under this Lease.

(c)  Non-Disturbance Agreement. This I.ease shall not be subordinate to any
existing or future ground leases, mortgages, deeds of trust, and other security instruments unless
Landlord first obtains and delivers to Tenant a non-disturbance agreement in the form attached as
Exhibit J from the ground lessor under such lease or the secured party under such mortgages,
deeds of trust, and other security instument, as the case may be. In the event that Landlord fails
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to timely deliver the foregoing nondisturbance a;greement, Tenant shall have the right to

terminate this Lease at anytime thereafter, but prior to such delivery, upon written notice thereof .

to Landlord, whereupon this Lease shall terminate and the partws shall have no fuither
obligations hereunder.

32, Estoppel Cerﬁﬁcates.

(a)  For Benefit of Landlord. Tenant shall at any time and from time to
time upon no less than fen (10) Business Days prior notice by Landlord, execute, acknowledge
and deliver to Landlord a statement in writing and in form and substance reasonably satisfactory
to Landlord and Tenant certifying that this Lease is unmodified and in full force and effect (or if
there have been modifications, that the same are in full force and effect as modified and stating
the modifications), and the dates to which the Fixed Rent, Additional Rent and other charges
have been paid in advance, if any, and stating whether or not to the knowledge of Tenant without
investigation or inquiry, Landlord is in default in the performance of any covenant, agreement or
condition contained in this Lease and, if so, specifying each such default of which Tenant may
have knowledge. Should Tenant fail to deliver the certification in a timely manner, then Tenant
shall be deemed to have certified that this Lease is in full force and effect and unmodified and
that there are no uncured defaults in Landlord’s performance hereunder. Any such statement
delivered or deemed to have been certified pursnant to this paragraph may be relied upon by any
prospective purchaser of the fee of the Premises, any mortgagee ground lessor or other
encumbrance thereof or any assignee of any such person.

(b)  For Benefit of Tenant, Landlord shall at any time and from time to
time upon no less than ten (J0) business days prior notice by Tenant, execute, acknowledge and
deliver to Tenant a statement in writing and in form and substance reasonably satisfactory to
Landlord and Tenant certifying that this Lease is vnmodified and i full force and effect (or if
there have been modifications, that the same are in full force and effect as modified and stating
the modifications), and the dates to which the Fixed Rent, Additional Rent and other charges
have been paid in advance, if any, and stating whether or not to the best knowledge of Landlord,
Tenant is in default in the performance of any covenant, agreement or condifion contained in this
Lease and, if so, specifying each such default of which Landlord may have knowledge.

33,  No Surrender. The delivery of keys and access cards to any employees of
Landlord or to Landlord’s agent or any employee thercof shall not operate as a termination of
this Lease or a sumrender of the Premises.

34,  No Waiver, Etc The failure of either paity to seek redress for violation of],
or to insist upon the strict performance of a covenant or condition of this Lease shall not be
deemed a waiver of such violation nor prevent a subsequent act, which would have originally
constitated a violation from having all the force and effect of an original violation. The receipt
by Landlord of Fixed Rent or Additional Rent with knowledge of the breach of any covenant of
this Lease shall not be deemed a waiver of such breach by Landlord, unless such waiver is in
wntmg signed by Landlord and specifically identifics and waives such breach. No consent or

. waiver, express or implied, by Landlord or Tenant to or of any breach of any agreement or duty
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shall be construed as a waiver or consent to or 6f any other breach of the same or any other
agreement or duty. -

35.  No Accord And Satigfaction. No acceptance by Landlord of a lesser sum
than the Fixed Rent and Additional Rent then due'shall be deemed to be other than on account of
the earliest installment of such Fixed Rent and Additional Rent due, nor shall any endorsement
or statement on any check or any letter accompanying any check or payment as rent be deemed
as accord and satisfaction, and Landlord may accept such check or payment without prejudice to
Landlord’s right to recover the balance of such installment or pursue any other remedy in this
Lease provided.

36.  Cumulafive Remedies. The specific remedies to which a party may resort
under the terms of this Lease are cumulative and are, unless otherwise specified herein, not
intended to be exclusive of any other remedies or means of redress to which it may be lawfully
entitled in case of any breach or threatened breach by either party of any provisions of this Lease.
In addition fo the other remedies provided in this Lease, a'party shall be entitled to the restraint
by iojunction of the violation or attempted or threatened violation of any of the covenants,
conditions or provisions of this Lease or to a décree compelling specific performancc of any such
covenants, conditions or provisions.

37. Waiver . of Conseauential Damapes. NOTWITHSTANDING

ANYTH]NG TO THE CONTRARY CONTAINED IN THIS LEASE, IN NO EVENT

SHALL EITHER PARTY BE ENTITLED TO CLAIM OR MAKE A RECOVERY FOR
ANY CONSEQUENTIAL, PUNITIVE OR SPECIAL DAMAGES, AND EACH PARTY

HEREBY UNCONDITIONALLY AND ABSOLUTELY WAIVES ALL CLAMS FOR
ANY CONSEQUENTIAL, PUNITIVE AND SPECTAYL DAMAGES

38.  Partial Invalidity. If any terms of this Lease, or the application thereof to
-any person or circumstances shall to any extent be invalid or nnenforceable, the remainder of this
Lease, or the application of such term to persons or circumstances other than those as to which it
is invalid or unenforceable, shall not be affected thereby, and each term of this. Lease shall be
valid and enforceable to the fullest extent permitted by law. .

39,  Brokerage. Each of Landlord and Tenant represents and warrants that

. ‘here are no claims for brokerage commissions or finder’s fees in connection with the execution

of this Lease, and each of the parties agrees to indemnify the' other sgainst, and hold it harmless

rom all liabilities arising from any such claim, inclnding, without Im:utatlon, the cost of counsel
ses in connection therewith.

40.  Force Majeure. In the event that Landlord or Tenant shall be delayed,

t  ndered in or prevented from the performance of any act required hereunder by reason of Force
ajeurs, then performance of such act shall be excused for the period of the delay and the period

* the performance of any such act shall be extended for a period equivalent to the period of

| h delay. For the purposes of this Lease, "Force Majeure" shall be defined as Acts of God,
kes, lockouts, inability to obtain materials, failure of power, restrictive legal requirements or
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permitting difficulty or delays (except in the case of LDG Premises Work when Construction
Force Majeure shall control and Force Majeure for this item shall not be available), riots and
inswitection, acts of public enemy, wars, earthquakes, hurricanes or other natural disasters, fires,
explosions, any act, failure to act, or defauit of the other party of this Lease.

41.  Goveming Law, Consent to Jurisdiction and Waiver of Jury Trial. THIS
LEASE SHALL BE GOVERNED BY THE LAWS OF THE STATE OF MARYLAND,
WITHOUT REGARD TO ITS STATUTE REGARDING CONFLICT OF LAWS., TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, LANDLORD AND TENANT
HEREBY CONSENT TO THE JURISDICTION OF ANY STATE OR FEDERAL COURT
- LOCATED WITHIN THE STATE OF MARYLAND AND IRREVOCABLY AGREE THAT
ALL ACTIONS OR PROCEEDINGS ARISING OUT OF OR RELATING TO THIS LEASE
SHALL BE LITIGATED IN SUCH COURTS. LANDLORD AND TENANT EXPRESSLY
SUBMIT AND CONSENT TO THE JURISDICTION OF THE AFORESAID COURTS AND
WAIVE ANY DEFENSE OF FORUM NON CONVENIENS. LANDLORD AND TENANT
HEREBY WAIVE PERSONAL SERVICE OF ANY AND ALl PROCESS AND AGREE
THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE UPON LANDLORD AND

TENANT BY CERTIFIED OR REGISTERED MATL, RETURN RECEIPT REQUESTED,:

ADDRESSED TO LANDLORD AND TENANT, AS THE CASE MAY BE, AT THE NOTICE
ADDRESS AS PROVIDED IN THIS LEASE, AND SERVICE SO MADE SHALL BE
COMPLETE TEN (10) DAYS AFTER THE SAME HAS BEEN POSTED. TENANT AND
LANDLORD HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF
ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS LEASE.
TENANT AND LANDLORD ACKNOWLEDGE THAT THIS WATVER IS A MATERIAL
INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT EACH HAS
RELTED ON THIS WAIVER IN ENTERING INTO THIS LEASE AND THAT EACH WILL
CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS.
TENANT AND LANDLORD WARRANT AND REPRESENT THAT EACH HAS HAD THR
OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH LEGAL COUNSEL, AND
THATEACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS.

42,  Quiet Enjoyment. Landlord agress, covénants, and warrants that subject
to Tenant’s performance of the terms and conditions of this Lease, Tenant shall peaceably and
quietly have, hold and enjoy the Premises for the Term hercof without molestation or disturbance
by or from Landlord or anyone elaiming by, through or under Landlord and free of any and all
encumbrances created or suffered by Landlord except Permitted Encumbrances and Landlord
shall, at’its sole cost and expense, defend such title against the claims or demands of any such
Person claiming by, through or under Laundlord. ,
43,  Relationship of the Parties. Nothing contained herein shall be construed
" as creating the relationship of principal and agent or of pattnership or of joint venture between
Landlord and Tenant, it being understood and agreed that neither the method of computation of
rent nor any other provision contained herein, nor any acts of the parties hereto, shall be deemed
to create any relationship between the parties hereto other than the relationship “of landlord and

{enant.
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44,  County ag Governmental Entity. County is entering into this Agreement

to Lease as the future owner of the Premises end not in its capacity as a regulator, Nothing

herein shall be construed to waive any of the County’s poliee or regulatory powers, authority or
processes, Moreover, any obligations of the County provided for herein that require the
expenditure of money by the County are expressly subject to the appropnatlon of funds by the
-County Council..

45,  Recordation, Either Landlord or Tenant may record this Lease, ‘any

amendment to this Lease or a memorandum of this Lease upon providing the other with prior:

written notice and paying all taxes, fees and other charges in connection with such recording. In
the event this Lease shall be recorded, Tenant covenants and agrees to execute and deliver in
recordable form promptly wpon request from Landlord such release dociunents ss are deemed
necessary by Landlord to evidence the termination of the term of this Lease and Tenant s rights
with respect to the Premises.

46.  Conditions Precedent to Obligation of Tenant. Tenant’s obligations under
this Lease shall be subject to satisfaction of the following conditions ronning in favor of Tenant
any one or all of which may be waived by Tenant in its sole, absolute and unreviewable
discretion; however, such waiver may occur only by a written instrument signed by a
representative of Tenant referring to the specific condition that is waived and acknowledging that
Tenant is intentionally and voluntarily waiving the specific condition referenced in the written
_ instrument. Notwithstanding the foregoing, in the évent that Tenant commences or performs any

of Tenant Work, Tenant shall be obligated to perform and satisfy its indemnity, insurance, and .

lien removal/satisfaction obligations wnder this Lease in connéction therewith and remain liable
for Tenant's indemnity obligatiéns under this Lease for Tenant’s eniry onto the Premises in
connection therewith. No course of conduct, reliance by Landlord, or any act, acquiescence, or
failure to act by Tenant shall constitute or be construed as an estoppel or waiver of, or as to, any
of the following conditions, providing theé same have in good faith, and using commercially
reasonable efforts, becn pursued by Tenant:

(a) Earkmg Easement. The Parking Easement shall allow for two (2)
large vehicles (e.g., , busses or tractor-trailers for the acts, delivery vehicles or maintenance
vehicles) dedicated access and parking dlrectly behind the Building (or from time fo time due to
work at adjacent property or paving or repair of the alleyway at a temporary-location as may be
acceptable to Tenant in its sole and absolute discretion).

(b)  Liquor License, This Lease and Tenant’s obligations hereunder
are subject to the issuance to Tenant, or its designee, of a license for the sale of beer, wine and
liquor on the Premises on or before or with thirty (30) days after completion of the Tenant Work
and the issuance of a use and ocenpancy permit for the Preinises, provided that Tenant covendnts
to apply for such liquor license within a reasonable time to reasonably allow for the timely
issnance thereof.

(©) Capacity. The Premises shall comply with the requirements for
capacity set forth in Section 5(a) of this Lease.
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(d)  Miscellaneous Approvals. Not later than fifieen (15) days after the
completion of the Tenant Work and the issuance of a use and occupancy permit for the Premises,
all necessary permits, licenses, consents and govemmental approvals have been obtained for the
operation of a live entertainment venue that complies with the requirements for capacity set forth

in Section 5(a) of this Lease and has food storage, preparation, service and consumption and bar
service at the Premises. )

(e)  Compliance with Laws. As of the date of Substaatial Comnpletion,
the Premises have been delivered to Tenant in a condition that is in compliance with all
applicable laws, rules, regulations and codes (subject, however, to completion of Tenant Work)
for the use and occupancy of the Premises for the Permitted Use.

47.  Miscellapeons Provisions.

(2) Alternate Premises. The County and Tenant are entering into this

Lease prior to the execution of the Conveyance Agreement by LDG and the County and, further,
recognize that the Project as described in the Conveyance Agreement will be subject to certain

" development approvals and that closing therennder will be subject to LDG’s ability to obtain
such approvals and its compliance with the terms and conditions of the Conveyance Agreement.
In entering into this Lease, the County and Tenant intend to reflect their agreement to the terms
of the Lease for the Prcmises subject to the Conveyance Agreement and LDG’s perforimance
thereunder, and further subject to the issnance of necessary development approvals for the
Project. The pasties acknowledge that (i) the provisions of this Lease for the Premises are
subject to the entry by the County and LDG into the Conveyance Agreement and LDG’s ability
to obtain the development approvals described in the Conveyance Agreement. If closing does
not occur under the Conveyance Agreement as provided therein, or if the Conveyance
Agreement is not fully executed by the County and LDG by April 1, 2008, then, subject to the
mutual agreement of the parties (which agreement shall be in each party’s sole dnd absolute
discretion), the County and Tenant may agree to amend this Lease to incorporate substitute
premises for the construction and operation of the entertainment venue referenced herein.
Accordingly, the County and Tenant enter into this Lease with the express understanding that the
delivery of the Premises is subject to the County and LDG entering into the Conveyance
- Agreement and satisfaction of conditions precedent thereunder and that if the Conveyance
Agreement is not fully executed by April 1, 2008, or if the conditions precedent thereunder are
not satisfied by September 1, 2009, the County will not be in breach of this Agreement, and the
County and Tenant shall work in a cooperative manner to identify alternate premises located in
Silver Spring, Maryland, which shall be subject fo the parties® approval, and amend this Lease fo
provide for such alternate premises. Notwithstanding anything to the contrary contained herein,
Landlord and Tenant acknowledge and agree that the degree to which the parties shall work and

- cooperate together to find an alternate premises and the amendment fo this Lease'is in each
party’s sole and absolute discretion and neither party shall have any claim for a breach hereunder
due to any allegations of a party not acting in good faith or not in a cooperative manner regarding
such alternate premises or amendmend. If either (i) the parties caonot identify alternate premises
or agree upon amendments to this Lease to address such alternate premises or (ii) have such an

agreement and amendment completed within 30 days after the failure to timely enter into the
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Conveyance Agreement or subsequent failure to satisfy the conditions precedent thereunder, this
Lease shall upon thirty (30) days notice from one parly to the other terminate without firther
liability of either party to the other.

(b) Separability. If any term or provision of this Lease or the application
thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the
remainder of this Lease or the application of such texm or provision to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and
each term and provision of this Lease shall be valid and enforceable to the fullest extent
permitted by law.

(c) Applicable L.aw. This Lease shall be given effect and construed by
application of the laws of the State of Maryland, and any action or procecdmg arising hereunder
shall be brought in the courts of the State of Maryland.

(d) Authority of Tenant. Tenant represents and warrants that Tenant is duly
organized and validly existing as an entity in the State of Delaware; that this Lease has been
authorized by all necessary corporate action on the part of Tenant, and is validly executed by an
authorized officer or agent of Tenant and legally binding upon and enforceable against Tenant in
accordance with its terms.

(¢) Further Assurances. Each party to this Lease will execute and deliver,
or cause to be executed and delivered, to the other party such reasonable and necessary
documents and agreements as the requestmg party may reasonably request in order to more
effectively camry out the terms and provisions of this Lease,

(t) No Discrimination. Landlord reguires the Bmldmg to be operated in

such a manner without discrimination because of the race, creed, color, sex, age, national origin or

ancestry. Tenant agrees not to discriminate in the conduct and operation of its business in the
Premises against any person or group of persons because of the race, religion, color, sex, age,
national origin or ancestry of such person or group of persons.

(g) Integration of Agreements. This writing is mtended by the parties as a
ﬁnal expression of their agreement and is a complete and exclusive statement of its terms, and all
negotiations, considerations and representations between the parties hereto are incorporated herein.
No course of prior dealings between the parties or their agents shall be relevant or admissible to
supplement, explain, or vary any of the terms of this Lease. Acceptance of, or acquiescence to, a
course of performance rendered under this Lease or any prior agreement between the parties or
their agents.shall not be relevant or admissible to determine the meaning of any of the terms or
covenants of this Lease. Other than as specifically set forth in this Lease, no representations,
understandings or agreements have been made or relied upon in the making of this Leass. This
Lease can only be modified by a writing signed by each of the parties hereto. The recitals shall not
be used to construe or interpret this Lease,
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(h) Third Party Beneficiary. Nothing contzined in this Lease shall be
constrired so as to confer upon any other party the rights of a third party beneficiary.

(i) Captions; Gender. The captions used in this Lease are for convenience
only and do not in any way limit or amplify the terms and provisions hereof. As used in this Lease
and where the context so requires, the singular shall be deemed in include the plural and the
masculine shall be deemed to include the feminine and neuter, and vice-versa.

(j) Successors and Assigns. The terms, provisions and covenants
contained in this Lease shall apply to, inure to the benpefit of, and be binding upon the parties hereto
and their respective successors and permitted assigns.

& ountemarts, Delivery Via Facsimile and Elecironic Mail. This Lease
may be executed and delivered in any number of counterparts, each of which shall be deemed an

original, and all of which taken together shall constitute but one and the same instrument. This

Lease shall become binding only when both Landlord and Tenant have executed and delivered to

the other one or more counterparts. Such delivery may occur via facsimile or. elecironic mait,
provided no fewer than two (2) copies of the duplicate original Lease, each bearing original
* signatures, ave received by Landlord and by Tenant within three (3) Business Days following such
delivery.

{Signatures are on the following page.]

v
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EXECUTED asa sualr;d iristrement on The day and
TENANT: LIYE NATION WOR

F’em fisst above wiitien

|t DWIDE, INC:

b

LANDLORD:

o

Kosthy Wilkord

Whnd ChisfFincnolal Officer

UNTY, MARYLAND

.

Title: Chief Al

Approved fot Form end Legelity:

Br=_; .
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Titlei County Atforney

Dater _
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EXECUTED as a sealed instrument on the day and year first above written.

TENANT:

LANDLORD:

Approved for Form and Legality:

pate t//7 /05/

19695352

LIVE NATION WORLDWIDE, INC.

By:

Name;
Title:

MONTGOMERY COUNTY, MARYLAND

By: ﬁ-_‘\%

Name: Tim.o}by L. Firestine
Title: Chief Administrative Officer
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EXHIBIT A-1

LEGAL DESCRIPTION OF LDG PROPERTY
[Exhibit will be attached following Lease execution, as provided in Section 2 of the Lease. ]
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EXHIBIT A-2
LEGAL DESCRIPTION OF LAND

[Exhibit will be attached following Lease exccution, as provided in Section 2 of the Lease.]
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EXHIBIT B ' : /

()

DESCRIPTION OF PARKING EASEMENT AREA

{Exhibit will be attached following Lease execution, as provided in Section 2 of the Lease.]
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EXHIBIT C

LDG PREMISES WORK
SHELL SCOPE

COUNTY AND TENANT SHALL MUTUALLY AGREE UPON THE ARCHITECT AND DESIGN
TEAM SELECTED. AIL WORK SHALIL MEET ALL APPLICABLE CODES AND STANDARDS
OR A LTVE MUSIC AT THIS LOCATION INCLUDING HISTORIC REQUIRE TS AS
NECESSARY, BUN DING SHAIL ACCOMMODATE REQUIREMENTS OF LOCAL LIQUOR
LAWS TO ALLOW THE SALE OF ALLCOHQOL DURING ALL AGES SHOWS. THE FQLLOWING
IMPROVEMENTS ARE LDG PREMISES WORK:

“PROTECTED ITEMS” ARE DESIGNATED BY BOLD UNDERSCORE.

STRUCTURES:

i. Frameé: The building shall be of steel frame, reinforced concrete, or masonry bearing
wall construction as selected by Project Architect. In addition, the structure shall mest
the requirements of live music venue as shown below

i. Provide a new rigging grid above the main stage with 80,000 Ib capacity at 25°
above finished floor of stage.

ii. The stape and side stape areas- are to be free of columns, an area
approximately 56 ft. wide by-34 ft. deep with a clear height of 25ft.

ii, The main aoditorium is to_be columu-free with a clear height of 25ft.;
minimal columng may be anticipated along the front edge of the mezzanine
overhang on the perimeter of the main auditorivin arez mentioned aboveé; it
ig preferred that these columns be set-back as far as possible from the front edge
of the merzanine in order to benefit sightlines to the stage.

iv, Code required egress stairs will be included in the shell struchure,

2. Exterfor Walls: The exterior wall(s) shall be of masonry, pre-cast concrete or such other
material ag deemed acceptable to the Tenant. Covnty shall repair existing exterior wall to
be watertight and serviceable as well as mect any historic restoration requirements that
may be required by government entitics.

3, Ceiling Heights: Clear height between finished floor and lowest obstruction shall be
a minimum of twenty five feet {25%) in the stage area and main level, ten feet (10™)
under the mezzanine and in the Jobby, and nine feet (9') in all other areas.

4, Roof: The roof shall be a three—piy modified bitumen roof system with a 20 year
watranty.

S, Partitions: Partition(s) between areas ghall be of metal stud or masonry with painted
gypsum board finish.
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Door Frames: Fxterior service door frame(s) and fire exit door frames shall be
galvanized hollow metal. Exterior enfrance doors shall be anodized aluminum storefront.

Doors: Exterior fire egress doors and service doors shall be galvanized hollow metal.
Exterior entrance doors shall be aluminum storefront with tempered glass. All exterior
doors shall have heavy duty stainless stgel panic device hardware (Von Duprin or equal)
with ADA , heavy duty door closers (LCN or equal), aluminum threshold,

A.  SANITARY FACILITIES:

1.

Tollet Rooms: Toilet facilities shail be provided by the County as indicated in the
Interior Work Exhibit.

B. UTILITIES:

16695353

1.

Water and Sewer: County shall fumish city water connection, fire water connection,
and waste water connection as required for the work described in the Interior Work

Exbibit including all pernnts and fees. County shall provide water heaters, backflow

preventers and ‘all piping and’ material to make a complete code. compliant and
operational system.

Xlectricity: County shall finish electric power connection to supply all requirements as
outlined in the Interior Work Exhibit as well as power for all building systems including:
HVAC, pumps, fire alarm, phone system, security system, convenience outlets, lighting
systems, ect. )

Lighting/Exterior Signage: In addition to interior lighting included in the Interior Work

Exhibit, the County will provide exterior building lighting and walkway lighting as well .

as new decorative fagade lighting, signage and marquee as shown on the fagade concept
rendering.

HV.AC: County shall install refrigerated air conditioning and heating unit(s), located .

on the roof and/or within the Premises. County will also provide all distribution
ductwork, diffusers and grilles to make the system complete and fully functional and
code compliant. County will also provide toilet exhaust and stage exhaust as required by

code and kitchen erhaust as required for liguer license regmred food service
operation,

The air conditioning capacity shall be a minimum of one (1} ton for each two hundred
fifly squaze feet (250") of Floor Area or as required by code.

Fire Sprinkler Systemn: County shall fumnish apd install a wet sprinkler system,

distributed throughout the Premises and coordinated with all architectural features.

County will provide a fice pump and backup generator as required.
Gas: County shall at a minimum furnish and instaif a 2" medium pressure line.

Fire Alarm System: Provide a new addressahle fire alarm system with alarm strobes to
meet ADA and all code requirements,
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8. Securify System: Provide.a web based security system to monitor all exterior doors as
well as a box office motion detector and § camera locations.
STOREFRONTS:
1. . Windows: Refurbish existing glass and glazing at windows and storefronts to create a
serviceable unit, -

TELEPHONE: Two-inch (2”) conduit with pull étring from exieror connection to telephone
mounting board, :

GREASE INTERCEPTOR: As regmreg, Counj;g shall provide a grease interceptor for kitchen
operahons
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'EXHIBIT C {cont)
CONSTRUCITON CRITERIA
LDG PREMISES WORK
COUNTY AND TENANT SHALI, MUTUALLY AGREE UPQON THE ARCHITECT AND DESIGN
TEAM SELECTED. ALL WORK SHALL MEET ALL APPLICABLE CODES AND STANDARDS
FOR A LIVE MUSIC VENUE AT THIS LOCATION INCLUDING HISTORIC RE MENTS AS

NECESSARY.  BUILDING SHALI. ACCOMMODATE REQUIREMENTS OF LOCAL LIQUOR
LAWS TO ALLOW THE SALE OF AT.COHOL DURING ALL AGES SHOWS. THE FOLLOWING
IMPROVEMENTS ARBET DG PREMISES WORK:

“PROTECTED ITEMS” ARE DESIGNATED BY BOLD UNDERSCORE.,
A. LOBBY:

1. Configuration: The Lobby will be used for entry and exit and pre-show queue.
2. Walls: Walls shall be pamtcd gypsum board

3. Ceilings: Ceilings shall be painted cxposed structnrc or painted gypsum board. Ten foot
minimum height.

4, Floor: Provide stained concrete flooring at Lobby.

5. Lighting: Install dimmable general area lighting in the main lobby. Provide six ceiling
raounted picture lights for pester art.

6. Doors: New doors shall be solid cors wood veneer with heavy duty hardware including
pamc devices, closers and hinges. Door frames to be hollow metal, Provide one 6"x8"”
lite in lobby door for security.

7. Miscelianeous Equipment: Provided ADA door openers for one set of exterior and
vestibule doors.

AUDITORTUM:

1. Configuration: The Auditorium will be used primarily for live music concerts with
some corporate and special events, To facilitate this, the main level seating area shall be
a flat floor to allow for standing general admission, tables and chairs, and seated
performances. Two bar areas with approx, 36 linear feet of bar each shall be
incorporated into the main level plan and one bar area with approx. 48 linear feet of bar
incorporated into the mezzanine level. Bar depth shall be approx. 9°-0” with a bi-level
wood veneer front bar and single level wood vencer back bar with liquor display shelves,
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Mezzanine level shall have 18” hiph concrete risers wifh railing io facilitate -
sightlines. Total capacity of the auditorium shall not be less than 2000 persons (or
such other capacity as can reasonably be obtgined on the Land, but not less than 1,985

persons and that Tenant shall have approved In writing) in a general admission
standing confiruration.

Walls: Walls shall be painted gypsum board. Side walls to_have 75% fullness 220z
velour drapery from floor to ceiling on both levels to match Fillmore standard color.

Ceilings: Ceilings shall be painted exposed structure. Provide ten foot minimum
ceiling height under mezzanine, twenty five foot minimpm cefling height in main
room, Fifty percent of the ceiling area to be covered with 4” rigid fiberglass acoustical
panels.

Floor: Main Jevel flooring shall be 34” solid oak hardwood stained and finished.
Mezzanine level and stairs shall be stained concrete, Provide rubber flooring behind bar
areas.

Lighting: Install dimmable general area lighting in the main anditorium in addition to
four 60” diameter crystal chandeliers with manual winches, Provide step lighting at stairs
and ramps and task lighting at bar areas as well as any other lighting required by code.

Doors: New doors shall be solid core wood veneer with heavy duty hardware including
panic devices, closers and hinges, Door frames to be hollow metal.

Miscellaneous Equnipment: Provide millwork, power, water and drainage to sach bar
location. Provide drink ledge at all guardrails and handrails,

MAIN TOILET ROOMS (BASEMENT LEVEL):

19695353

1.

Configuration: Provide main toilet rooms with Men’s and Women's toilets located
adjacént to each other. Provide the following minimum fixture count: Women 12 we, 6
lavatories; Men 3 we, 6 urinals, 4 lavatories.

Walls: Walls shall be new eeramic tile.

Ceilings: Ceilings shall be new gypsum board painted. Minimum ceiling height 9°-0".

Floor; Provide new porcelain tile flooring with intepral tile cove base.

Lighting: Install fluoreseent recessed wall wash down lighting along the back of all
toilet compartments and urinals. Provide recessed can lights above each lavatory. '

-

Doors: New doors shall be solid core wood veneer.

- Miscellaneous Egnipment: Provide hardwired automatie flush valves for lavatories,

urinals and water closets. Provide solid plastic toilet compartments. Provide plate glass
mirrors. Provide stainless steel toilet accessories (lissue dispensers, mapkin disposal
units, electric hand dryers, coats hooks, purse shelves, prab bars, and soap dispensers).
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Provide stone countertops -with under-mount lavatories. Water elosets to be floor
mounted.

MEZZANINE LEVEL TOILET ROOMS:

STAGE:

1969535.3

L.

Configuration: Provide mezzanine level toilet rooms with Men's and Women’s toilets
located adjacent to each other. Provide the following minimum fixture eount: Women 6
we, 3 lavatories; Men 2 we, 3 urinals, 3 lavatories.

Walls: Walls shall be new ceramic tile.
Ceilings: Ceilings shall be new gypsum board painted. Minimum ceiling height 9°-0",
Floor: Provide new porcelain tile flooring with integral tile cove base,

Lighting: Install fluorescent recessed wall wash down lighting along the back of all
toilet compartments and urinals. Provide recessed ean lights above each lavatory.

Doors: New doors shall be solid core wood veneer.

Miscellaneous Equipment: Provide hardwired automatic flush valves for lavatories,
urinals and water closets. Provide solid plastic toilet compartments. Provide plate glass
mirrors, Provide stainless steel toilet accessories (tissue dispensers, napkin disposal
units, electrie hand dryers, coats hooks, purse shelves, grab bars, and soap dispensers).
Provide stone countertops with under-mount lavatories, Water elosets to be floor
mounted. .

Confiporation: The minimum stape area is 56°W x 30°D with a minfmum play area

. of 40'W x 24°D, Provide direct level accegs to_the loading dock with_a 10°x10’

coiling door. The stage flooring shall be black painted hardwood floor or Stagelam
decking, The stage height shall be 4*-0" above the main auditorium floor level. Install a
5'x5" on center fixed tigging grid at 25" above stage level finished floor, capable of
supporting 80,000 Ibs total eapacity with a minimum capacity of 5000lbs in each bay.
The Rigging grid shall extend 10°-0” beyond the downstage edge. Provide an 8'x14'
monitor platform in the stage right wing area.

Walls: Walls shall be painted CMU or concrete or new plate stcel to 10" above finished
floor with gypsum hoard above painted black. Stage drapery shall be provided by
Tenant:

Ceilings: Ceilings shall be exposed strueture and 'grid painted black,

Floor: Floor to be new Stagclam flooring or %" bardwood painied black..

Lightin g. Provide 50fc of dimmable work hght on stage. Production lighting and
dimmers shall be provided by Tenant. .
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6.

Doors: Doors shall be solid core wood veneer.,
Miscellaneous Equipment: Provided the following stage power:

Stage Right: (1) 400 amp 208V (3) phase clean power for sound 400 am
208 (3) phase

Stage Left: (2) 400amp 208V (3) phase company switch, (1} 200amp 208V
{3) phase company switch ’

Adjacent to load-in door (1} 400 amp for shore power and television trucks.

F. LARGE DRESSING ROOMS:

1.

Configaration: Provide (2) Large Dressing Rooms in the basement level located near
the stair to the stage. Each dressing room shall be 350sf of floor space plus an ADA
compliant single user toilet room with a shower.

Walls: Walls shall be painted gypsum board, Wet areas shall be ceramic tle,

Cellings: Ceilings shall be painted gypsum board

Floor: Viﬁyl compos.ition tile flooring. Tenant to provide area rugs.

Lighting: Provide dimmable recessed can lighting,

Doors: Doors shall be solid core wood vencer.

Miscellaneous Equipment: Provide 8 linear feet of plastic laminate eountertop, large
mirror with make-up lights. Provide 4' hanging rod and shelf. Provide 6°x8 service
elevator from loading area to basement level for road cases.

G. SMALL DRESSING ROOM:

19695353

1

Configuration: Provide (1) Small Dressing Room on basement level located mear the
stair fo the stage. Each dressing room shall be 250sf of floor space plus an ADA
compliant single user toilet room with a shower.

Walls: Walls shall be painted gypsum board. Wet areas shall be ceramic tile,

Ceilings: Ceilings shall be painted gypsuna board

Floor: Vinyl composition tile flooring. Tenant to provide area rugs.

Lighting: Provide dimmable reeessed can lighting.

Doors: Doors shall be solid corc wood veneer.

Miscellaneous Equipment: Provide 4 linear fest of plastic laminate countertop, large
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mirror with make-up lights. Provide hanging rod and shelf.

H.  PRODUCTION OFFICES:

1. .

Configuration: Provide (2) Production Offices near the dressing rooms and close to the
stair to the stage, Bach Production Office shall be 150sf of floor space.

Walls: Walls shall be painted gypsum board.
Qeiigg.g: Ceilings shall be 2x2 acoustical lay-in tiles,
Floor: Carpet.

Lighting: Provide 2x2 fluorescent troffess.

Doors: Doors shall be solid core wood veneer.

Miscellanepus Eguipment: Provide a minimum of 4 quad box receptacles with adjacent
data and phone ports.

1. MANAGEMENT QFFICES:

1.

Confignration: Provide a Management Office Suite' with the following: (1) GM Office
@200sf, (1) Accounting Office 150sf,. (1) Sates Office 120sf, (1) Box Office Manager
120sf, (1) Marketing Office 120sf, (1) Ops Manager Office, (1) Receptionist/ Admin
Cube 64sf, (1) Marketing Assistant Cube 64sf, (1) Sales Assistant Cube 64sf, (1)
Accounting Assistant Cube 64sf, (2) small eubicles 48sf, (1) Conference area 180sf, (1)
break area 120sf, (1) copy room 100sf.

Walls: st shall be painted gypsum board. -

mg: Ceilings shall be 2x2 acoustical lay-in.

Floor: Carpet.

Lighting: Provide 2x2 fluorescent troffers.

\]_I)@: Doors shall be solid core wood veneer.

Miscellaneons Equipment: Provide a minimum of 2 quad box reeeptacles with adjacent

data and phone ports in each office, Provide power and data for cubicles provided by
Tenant. '

3. CATERING ROOM:

L.
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Confignration: Provide a 750sf area as a catering area for the crew. The catering room
should have an adjacent catering kitchen to serve as a prep and warming area for the
food.
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Walls: Walls shall be painted gypsum board.
Ceilings: Ceilings shall be 2x2 acoustical lay-in tiles.
Floor: Vinyl composition tilc flooring.

Lighting: Provide dimmable recessed can lighting.

Doors: Doors shall be solid core wood veneer,

Miscellaneous Eqguipment: Provide plastic laminate cabinetry for beverage dispenser
and condiments. Provide plastic laminate cabinetry for storage and prep in catering
kitchen.

X LOWER LEVEL LOBBY: °

1.

Configuration: The lower level lobby will be used for circulation to the toilet rooms as
well as a concession area. Provide a bar and table area to serve a-minimum of 40 patrons

as required by the local liquor authority. Provide a bar and a table area to serve a
minimnm_of 40 patrons as required by the local liguor authority,

Walls: Walls shall be painted gypsum board.
Ceilings: Ceilings shall be painted gypsum board or painted exposed structure.
Floor: Floor shall be stained concrete.

Lighting: Install dimmable general area lighting in the Lower Level Lobby. Provide
step lighting at lower level stairs. Provide decorative lighting at bar area.

Doors: Doors shall be solid core wood veneer.

Miscellaneons Equipment: Provide millwork, power, water and drainage to each bar
location.

I.  CONCESSION STORAGE/ OFFICE:

1969535.3

1.

Configuration; In the basement, provide the following: 15'x15" liguor storage room,
15'x15" dry storage room, 15"x20” watk-in cooler, 10°x15’ smanager office, 15"x15" staff
area.

Walls:, Walls shall be painted gypsum board.

Ceilings; Ceilings shall be 2x2 acoustical lay-in tiles.

Floor: Vinyl composition tile flooring.

Lighting: Provide 2x2 lay-in troffers.
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Daors: Doors shall be solid core wood veneer.
Miscellangotis Equipment: Provide 15 linear feet of counter top in staff area.

/ST, CHECK-IN:

Configuration: In the basement, provide the following: 10°x15’ security office and a
10'x15’ check-in area. :

Walls: Walls shall be painted gypsum board.
@ggy Ceilings shall be 2x2 acoustical lay-in tiles.
Floor: Vinyl composition tile flooring, |
Lighting: Provide 2x2 lay-in troffers,

,llqgg; Doors shall be solid core wood veneer.

Miscellanegus Equipment, Provide 15 linear feet of counter top in check-in area for
TMSS. Provide power and data for TMSS.

N. COAT ROOM:

2.

L

7.

Configuration: Provide a 10°x20’ room in the basement to be usea as a coat room.

Walls: Walls shall be painted gypsnm board.

" Ceilinps: Ceilings shall be painted gypsum beard.

Floor: Vinyl composition tile or carpet.

Liehting: Recessed can Jighting,

Doors: Provide solid core wood veneer dutch door and a 4’h x 6’w aluminum counter
door with pass through counter.

Miscellaneous Equipment: Provide coat rods around entire perimeter of space.

0. BOX OFFICE:

L
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2.

3

4.

Configuration: Provide a 12'x20’ room at street level to be used as a box'ofﬁcc.

" Walls: Walls shall be painted gypsum board.

Ceilings: Ceilings shall be painted gypsum board.

Floor: Carpet.
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5. Lighting: Recessed can lighting.

6. Doors; Provide solid core wood veneer door,

7. Miscellanepus Equipment: Provide three ficket windows with adjacent counter space .
for computers and ticket printers. Each window to have bullet resistant glazing,
microphone and speaker and money tray. Provide rear cabinetry for ticket stock and
supplies and a secured area with 4 quad boxes for ticket scanner chargers. Provide power
end data to each computer location,

P. MERCHANDISE AREA:

1. Coxnfiguration: Provide a 6’x16’ area for merchandise sales.

2 Walls: Walls shall be painted gypsum board with painted steel mounting grid to hang
product.

3. Ceilings: Ceilings shall be painted gypsum board.

4, Floor: Carpet.

5. Lighting: Directional track lighting to light product

6. Doors: Provide flip-up connter door and a 4’x4’ aluminum counter.

1. MisceHaneous Equipment: Provide 2'x16’ front counter and power and data for cash

register and credit card machine. :

Q. FOOD PREP/FOOD STORAGE:

I

Configuration: Provide a 1200 square foot room in the basement to be used for food
preparation and food storage for the 40 person food service area in the lower level lobby.

Walls: Walls shall be ceramic tile on cement board.
Ceilings: Ceilings shall be 2x2 vinyl lgy-in ceiling panels..
Floor: Porcelain tile with cove ba_s‘;:. '
Lighting: 3x2 fluorescent troffers.

Doors: Provide solid core wood veneer.

Miscellaneous Equipment: Provide power, plumbing and ventilation for kitchen
equipment as required.. .

R MISCELLANEQUS SPACES:

1.
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Configuration: Miscellaneous spaces include existing rooms not specifically listed as
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program space such as: mechanical rooms, closets and storage argas, corridors, ect.
Walls: Walls shall be painted gypsum board..

Ceilings: Ceilings shall be painted exposcd structure, painted gypsum board, or 2x2 lay-
in acoustic tiles as approprate..

Floor: Scaled concrete or vinyl composition tile as appropriate.

Lighting: Install general area lighting as required.

+ Doors: Doors shall be solid core wood venccr Ticket booth, merch stand, mix, food

prep/food storage

Miscellaneons Equipment; Provide a two elevators. One front of house to access the
basement, main level, and mezzanine level. One hack-of-house to access the hasement,

main level agdltorlum, stage level and balcony, One back-of-house fo access the
basement, main level auditorium, stage level and balcony This elevator could be used to

provide ADA stage access.
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EXHIBIT C (cont.)

LDG PREMISES WORK

DRAWINGS

[See Attached Three Drawings for Lower Level, Main Level and Upper Level ]
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EXHIBIT D _ . ,)
RENT COMMENCEMENT LETTER -
LANDLORD: Montgomery County, Maryland
TENANT: Live Nation Wo;ldwide, Inc.
» LEASE DATE: January 17, 2008
-‘PREMISES: Located at ' _, Silver Spring, Maryland

Tenant hereby accepts the Premises as being in the condition required under the Lease,
with all LDG Work completed (except for minor punchlist items}.

The Rent Commencement Date of the Lease is hereby established as 20,
TENANT: LIVE NATION WORLDWIDE, INC.
By:
Name: .
Title: h\
Approved and Apreed:
LANDLORD: ' MONTGOMERY COUNTY, MARYLAND
By:
Name:
Title:
19695353 68
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EXHIBIT E
PROTECTED ITEMS

[fucludes all of the items identified by bolded text and underscoring on Exhibit C.]
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TENANT WORK

DESCRIPTION

Chalrs — Folding

Chalrs - VIP Club GO
Folding Chalrs-Catering a2

B
Chalrs - Concesslon 40
Tebles - Concassion 10
Tablas - VIP Tables 15

Tables - Cafering .

Readh-in coolars 20
‘Walk-In coolar 1 o
lce Machine ‘ 2

lce Bin/ Speed Rail 20
Hand Sink 8
8ialnless Tables 20
’B.ack‘stagei Concesslon Kitchen i

196%535.3

EXHIBIT F
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Condiment Stands

Cash Reglslens

20

Additional smallwares

Plasma Screen

[y

Video Syslem CablefinslaliSwitch |

Video Systen) Mopitors

PCs-Admin/B.O {Concessions/Sales

Printers 3
Scanner 1
WAN Lines/Server 1
Miscellaneous Accessories t

Administration Fumiture

Admin.Refrigeralor

Contcessions

19695353
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éooksheWa&Concessbns

Dasks-Concesslons

Desk Chalrs-Concessions

4 File Cablnels-Concessions

Misc. Concession

Event Sfaff

Desks-Event Staff

o

Dask Chairs-Event Staff

File Cablnets-Event Staff

Operatlons

File Cablnsls-Operations

Dask Chalrs-Operalions '

Dasks-Operations

Production

Desks-Production 1
{ Desk Chalrs-Production 1
“Flie Cabinets-Produciion 1

Exterior Bullidng Slgnage

S

Box Offica Sign 1
Wayfinding
Inlerlor Diractlonal Slgnage 1

|

19695353
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Concesslon Signage

Fax Machines-Admin/B.O. 4
Money Counter-B.O. 1
Money Counter-Concesslens 1
-Coln counler 1§
Postage Meler-Admin 1
Postage Scale-Admin 1
Safe-Box Office 1
Safe Concessions 1

Adminlstration/Main Enfrance

Lobby Sound System

Satellits TV - All

eSS e S A s e

Garbage Cans - Decorative

15

Garbage Cans - Poriable

10

Janitor Carls

19695353
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Air Compressor

Generalor

Blcycle Rack

Cemera - Polarold

Camers - Video

_Metal Detectors

Time Clocks - Accessories

Hand Tools-Miscellanecus

Ladders

Power Tools-Miscellaneous

Laminating Machine

Risers

Washer & Dryer

19695353
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“\n. e
House Sound System
House Ughting System
s
!
M
19695353
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EXHIBIT G-1
COUNTY USE
LICENSE AGREEMENT

THIS LICENSE AGREEMENT (“Agreement"), dated , 20--, is by and -

between ("Licensor™) whose address is ¢
and ("Licensee™) whose -
address is _ . For and in consideration of the mutnal

covenants and agreements contained herein, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto, infending to be legally bound, agree as follows:

I.  Temm. Licensor hereby grants o Licensee the privilege and license to use
designated portions of certain real property located in Silver Spring, Montgomery County,
Maryland, which real property is operated by Licensor and known as The Fillmore Theater
("Facility™), for the “Term"” of this Agreement, which shall be , 20,
to include load-in and load-out of the Event (as defined below). Unless otherwise agreed in
writing by Licensor, those portions of the Facility that the Licensee shall utilize are restricted to
the stage and backstage area, public seating area, public concession area (e.g. the consumer side
- of the concession areas), interior public plazas and areas, and the loading dock.

Upon the expiration of the Term or the termination of this Agreement for any. reason
whatsoever prior to the expiration of the Term, Licensee shall immediately quit and surrender the
Facility to Licensor. Licensee shall remove any goods or chattels brought onto or permitted by
Licensor to be brought onto the Facility property. For non-compliance with the provisions of
this paragraph, Licensee shall pay to Licensor all costs and expenses incurred by Licensor in the
removal of such goods or chattels.

2. Purpose. Licensee agrees that it shall use the Facility during the Term of this
Agreement for the purpose of presenting an event (“Event”) for
. The Event shall be open to the public with paid adwnission, if applicable,
during a time period within the Term as approved by Licensor. Unless otherwise agreed to in
" writing by Licensor, the Event shall be held at no other times.

3. Financial Settleent. In consideration for the grant of the license and use of the Facility
_and related services as provided herein, Licensee shall (i) pay to Licensor a fee (“License Fee")
in the amount of Dollars ($ : ) which is payable on or before the
date of the Event [if the Event is due to a County Use under Section 18(a) of the Lease-or a
Charitable Use under Section 18(b) of the Lease or a Community Use under Section 18(c)
of the Lease, the License Fee will be the amount provided under the Lease], and a portion
thereof shall be payable as a non-refimdable deposit in the amount of
Dollars ($ ) which shall be due and payable on or before , 20
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and (ii) promptly (within ten (10) business days after receipt of written invoice therefor),
reimburse Licensor for all actual expenses and costs incurred by Licensor to facilitate the Event,
including, without limitation, Licensor's standard charges for janitorial, clean up, security, crowd
and traffic confrol, set-up and tear-down costs and fees and charges (including for materials,
labor and other services) directly necessitated by the occurrence of Licensee’s use of the Facility.
Licensee's obligations under this paragraph shall survive the expu'atlon or termination of this
Agrccment

4, Parking.” Licensor shall not be obligated to provlde or cause fo be provided any
parking whatsoever,

Specialized parking space may, at Licensor’s sole discretion, be provided for Licensee's
employees only, in locations designated by Licensor. Licensor shall not be responsible, under
any circumstances, for any loss or damage occurring to automobiles brought onto the Facility by
Licensee's employees, subcontractors or guests.

5. Merchandise and Congcessions. Unless otherwise agreed upon in writing by the
parties hereto, (A) Licensor's designated food and beverage concessionaire shall sell all food and

beverages and retain .one hundred percent (100%) of the profits therefrom, and (B) Licensor’s -

designated merchandise vendor shall sell all merchandise and retain one hundred percent (100%)
of the profits therefrom, less faxes and any percentages owed to performing artists, Upon prior
written notice from Licensee, Licensor shall ensure that there will be no sales of alcoholic
beverages at the Facility during the Term.

6. Ticketing. Licensor shall have no obligation or responsibility to sell Tickets for
the Bvent; however, if Licensee elects to pay or allow a fee to be retained or charged by a third
party for the sale of tickefs to the Event, Licensee shall engage Licensor for such sale upon
commercially reasonable terms.

7. Event Advertising and Promotion. Licensee shall be responsible for producing
and paying for any and all advertising and promotional materials in connection with the Event,
All such materials shall be subject to the prior approval of Licensor. Licensee acknowledges and
agrees that, notwithstanding any marketing or other related assistance which may be provided by
Licensor (although Licensor is not obligated to provide same), Licensor has made no, and
disclaims any purported or actual, representation or warranty as to the results and/or success
which can be expected from the Event, including, without limitation, ticket sales and/or the
profitability of the Event. Licensee acknowledges and agrees that Licensor shall in no way be
responsible for the actual results from and/or the success, financial or otherwise, of the Event,

8. Booth / Commercial Space. In the event that Licensee desires to seil
booth/commercial space (“Booth Space™) at the Facility to vendors or exhibitors or otherwise
permit vendors or exhibitors at the Facility (“Vendors”) in connection with the Event, Licensee
shall comply with the following provisions:

19695353 71
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A, Licensee will first obtain Licensor’s approval of each Vendor and that
Vendor’s operations in connection with the Event.

B. Licensee will assume sole control and responsibility for (i) all operations -

of all Vendors relating to the Event and (ii) requiring Vendors to comply with any
applicable Facility mles and regulations.

C. Licensee will be solely responsible for the payment of any and all taxes or
other fees associated with the payments received from the Vendors or.the use of the
Booth Space.

LICENSEE SHALL NOT ALLOW ANY OF THE FOREGOING INTO THE
FACILITY OR THE SURROUNDING PROPERTY AT ANY TIME, WITHOUT
LICENSOR’S PRIOR WRITTEN CONSENT: INTERACTIVE PHYSICAL GAMES
AND ATTRACTIONS, MECHANICAL RIDES, BODY ART AND PIERCING, EXOTIC
ANIMALS AND PYROTECHNICS.

LICENSEE SHALL BE SOLELY LIABLE FOR AND WAIVES AND RELEASES

THE LICENSOR PARTIES (AS HEREIN DEFINED), FROM ANY AND ALL CLAIMS, -

LAWSUITS, INJURIES OR LOSSES ARISING OUT OF THE INSTALLATION,
OPERATION AND REMOVAL OF ORIN ANY MANNER RELATED TO THE BOOTH
SPACE AND THFE, BOOTH VENDORS.

9. Use of Name_of Facility / Recording Rights. In the event that any printed

materials or media is used to announce or promote the Event, Licensee shall use “The Fillmore
Theater” as the name of the Facility. Licensee shall not permit any film, video, audio or other
tecording of the Event (“Recording”) to take place without Licensor's prior written approval. In
the event that Licensor does permit any Recording, the following terms and condlhons shall
apply to such Recording:

A.. Licensee and its employees, agents, representatives and contracfors

understand and acknowledge that the Recording shall occur in locations approved by the’

Licensor, and that Licensor's staff shall have the right to (1) refuse eniry into any portions
of the Facility in its sole discretion or (ii) stop the Recordmg at any time if Licensor's
staff deems it reasonably necessary to do so.

B. Licensee shall be responsible for any and all costs and expenses associated
with the Recording, including, withont limitation, union fees, additional security,
equipment, early set-up/load-in, additional phones, office space, additional labor and
supplemental catering in connection with the Recording. Payment for such costs and
expenses and/or reimbursement for such costs and expenses to Licensor may be required
in advance of the Event or at seftlement of the Event, at Licensor's sole discretion.
Licensee shall advance all arrangements/requirements concerning the Recording with-a
designated representative of the Licensor within a reasonable period of time prior to the
Recording. Licensee’s obligations under this paragraph shall survive the expiration or
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termination of this Agreement.

C. Licensor reserves the right to charge an origination fee and/or shadowing
fee in the amount of (& ) for the granting of Recording rights, such
fee shall be payable within business days after receipt of written invoice therefor.
Licensee's obligations under this paragraph shall survive the expiration or termination of
this Agreement.

D. Licensee shall be solely responsible for seeuring in writing all necessary
rights, authorizations and consents of and making any nccessary payments to any and all
third parties whose images, likenesses, marks or interests may be involved therein,
including, without limitation, any performing artists, subjects of the Recording, unions,
third party confractors or their employees or representatives, Event pafrons, guests and
invitees of the Facility and Facility sponsors. Licensee represents and warrants that it has
full power and authority to conduct the Recording and has obtained, or will caused to be
obtained prior to disseminating the Recordmg, all of the foregoing necessary rights,
authorizations and consents.

E. Montgomery Couaty and Licensor shall be credited in any broadcast or
other publication of the Recording. Licensee represents, warrants and covenants that
nothing contained in the end use in which the Recording is used will be in any way
derogatory to Montgomery County or Licensor or their related companies or entities,
including, without limitation, parent and subsidiary corporations and divisions, and their

. employees, agents and representatives or the Facility.

F. In addition to any other insurance requirements set forth herein, Licensee
shall maintain appropriate Errors and Omissions coverage (“E & O Coverage”)
applicable to the Recording with limits of not less than $1,000,000.00, Such E & O
Coverage shall have standard coverage, including, but not limited to, defamation,
infringement of copyright, infringement of rights in material to be broadcast or in the
manner of presentation thereof, invasion of privacy rights and unanthorized use of
material. Montgomery County and Licensor shall be named as additional insureds on the
above E & O Coverage.

G. LICENSEE SHALL BE SOLELY LIABLE FOR AND WAIVES
AND RELEASES THE LICENSOR PARTIES, FROM ANY CLAIMS, LOSSES,
LIABILITIES, DAMAGES, COSTS OR EXPENSES THAT MAY BE ASSERTED
AGAINST THEM OR THAT THEY MAY INCUR (JNCLUDING REASONABLE
ATTORNEYS’ FEES AND COURT COSTS) ARISING OUT OF RELATED TO
(1) THE RECORDING AND/OR AND ANY SUBSEQUENT DISTRIBUTION .
AND/OR BROADCAST OF THE RECORDING OR (2) LICENSEE’S FAILURE
TO OBTAIN ANY REQUIRED AUTHORIZATIONS OR CONSENTS.

10, Charitable Donations. In the event that Licensor permits and Licensee obtains the
right to collect charitable donmations in connection with the Event, Licensee warrants and
19695353 _ 79




represents that it will comply with all applicable laws, regulations and ordinances imposed by
any governmental authority in collecting said donations. Licensee further agrees that it will be
solely responsible for all tax and other liability related to such donations. Licensee’s obligations
under this paragraph shall survive the expiration or termination of this Agrecment.

11. Condition of Facility.

A. Acceptance of Facility. Licensee accepts the condition of the Facility as is
and agrees to return the Facility to Licensor in the same condition as accepted by
Licensee and Licensee hereby waives any claims against Licensor and Montgomery
County for defects in the Facility, including latent defects. Licensee has examined the
Facility and is satisfied with the condition, fitness and order thereof. Cormnmencement of
the use of the Facility by Licensee shall be conclusive that the Facility. was in good repair
and in satisfactory condition, fitness and order when such use commenced,

Licensee shall not paint, drill into or in any way mar or deface any part of the
Facility. Licensee shall immediately pay Licensor for the cost of repairing any damage to
the Facility caused by thie Event. Any amounts unpaid within ten (10) days after the end
of the Term shall accrue interest at the maximum amount allowed by law, Licensee’s
obligations under this paragraph shall survive the expiration or termination of this
Agreement. -

B. No Alterations or Jmprovements. Licensee shall not display or erect any
lettering, signs, pictures, notices or advertisements upon any part of the outside or inside
of the Facility or make any alterations or improvements in or to the Facility withont the -
prior written consent of Licensor,

C. Maintenance of Facility. Licensee shall keep the Facility in an orderly
condition and cause all refuse and debris to be properly discarded.

Licensor will have the full right to. collect and have custody of all articles and
personal property left on the Facility or at the Facility after the expiration of the Term.
Any property so left will be deemed abandoned by Licensee and may be disposed of by
Licensor, as Licensor sees fit, without any liability for any loss, damages or costs
associated with such disposal, which liability will rest solely with Licensee.

12.  Representations, Warranties and Covenants. Licensor hereby represents and
warranis that it has full power and authority to enter into this Agreement and to engage in the
transaction contemplated hereby and that this Agreement is a valid obligation of the Licensor and
is binding upon the Licensor,

Licensee hereby represents and warrants that it has full power and authority to enter into
this Agreement and to engage in the transaction contemplated hereby and that this Agreement is
a valid obligation of the Licensee and is binding upon the Licensee.
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Licensee further represents and warrants that it shall not cause or permit, during the
Term, any hazardous substances, which are brought onto the Facility by Licensee, to be disposed
of or otherwise released onto or under the Facility.

-During the Term, Licensee shall obey and comply with all present and future laws,
ordinances, rules and regulations of all governmental authorities in connection with the Event.

Licensee warrants that any and all use or performance of copyrighted material in
. connection with the Event has been duly licensed and authorized by the appropriate performing
rights organizations (including, without limitation, BMI, SESAC and ASCAP), copyright owners
or their representatives and that any license or royalty fees owed to such persons or entities shall
be paid by Licensee. LICENSEE SHALL BE SOLELY LIABLE FOR AND WAIVES AND
RELEASES THE LICENSOR PARTIES, FROM ANY CLAIMS, LOSSES,
LIABILITIES, DAMAGES, -COSTS OR EXPENSES THAT MAY BE ASSERTED
AGAINST THEM OR THAT THEY MAY INCUR (INCLUDING REASONABLE
ATTORNEYS® FEES AND COURT COSTS) ARISING QUT OF RELATED TO ANY
VIOLATIONS OF SUCH INTELLECTUAL PROPERTY RIGHTS OR THE.LAWS
RELATING THERETO. Notwithstanding the foregoing, Licensor reserves the right to collect
such payments from Licensee at Event settlement and remit to appropriate parties on Licensee’s
behalf. Licensee’s obligations under this paragraph shall survive the expiration or termination of
this Agreement.

13. RELEASE. LICENSEE HEREBY WAIVES AND RELEASES LICENSOR
AND ITS PARENTS, MEMBERS, PARTNERS, AFFILIATES, DIVISIONS AND
SUBSIDIARIES, AND EACH OF THEIR RESPECTIVE OFFICERS, DIRECTORS,
SHAREHOLDERS, EMPLOYEES, AGENTS AND REPRESENTATIVES
(COLLECTIVELY, “LICENSOR PARTIES”) FROM AND AGAINST ANY AND ALL
CLAIMS, SUITS, LOSSES, INJURIES, LIABILITY AND DAMAGES (INCLUDING
REASONABLE ATTORNEYS’ FEES AND COURT COSTS) ARISING OR ALLEGED
TO HAVE ARISEN OUT OF (A) ANY ACT OR OMISSION OF LICENSEE, ITS
EMPLOYEES, AGENTS, VOLUNTEERS, CONTRACTORS, PATRONS, GUESTS,
INVITEES, PARTICIPANTS AND PERFORMING ARTISTS; AND/OR (B). THE
PRESENTATION OR PERFORMANCE OF THE EVENT. THE PARTIES AGREE,
HOWEVER, THAT THE FOREGOING WAIVER AND RELEASE DOES NOT
INCLUDE ANY CLAIMS, DEMANDS, SUITS, LIABILITIES, EXPENSES, ETC, THAT
ARISE OUT OF SUCH LICENSOR PARTY’S SOLE NEGLIGENCE OR WILLFUL
MISCONDUCT.

LICENSEE AGREES TO USE AND OCCUPY THE FACILITY AND TO PLACE
MATERIAL, EQUIPMENT AND OTHER PROPERTY THEREIN AT ITS OWN RISK
AND HEREBY RELEASES THE LICENSOR PARTIES FROM ALL CLAMS FOR
ANY DAMAGE OR INJURY ARISING TH]DREFROM
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Licensee will be solely responsible for the conduct and activities of Licensee’s

employees, agents, contractors, guests and invitees and, for purposes of the Agreemeént, such
conduct and activities shall be deemed conduct and activities of Licensee. Licensee and its
employees, agents, contractors, guests and invitees will abide by all reasonable rules and
regulations adopted by Licensor for the use, occupancy and operation of the Facility. Licensee’s
obligations under this Section 13 shall survive the expiration or termination of this Agreement.

14,  Insurance Requirements. Licensee will maintain and pay all premium costs for,
and will ensure that all of Booth Vendors and other contractors of Licensee maintain and pay for,
the following insurance coverages in amounts not less than specified throughout the duration of
the Term: .

A. Statutory Workers' Compensation including Employer's Liability
Insurance, subject fo limits of not less than $500,000.00, affording coverage under
applicable worker’s compensation laws.' Licensee will cause, if allowed by law, its
workers’ compensation carrier to waive insurers right of subrogation with respect to the
Licensor Pasties. '

B. Commercial General Liability Insurance for limifs of not less than -

$1,000,000.00 per occurrence Bodily Injury and Property Damage combined;
$1,000,000.00 per occurrence Personal and Advertising Injury; $2,000,000.00 aggregate
Products and Completed Operations Liability; $100,000.00 Fire Legal Liability, and
$2,000,000.00 general aggregate limit per event. The policy shall be writter on an
occurrence basis. ‘

C. Automobile Liability Insurance with a limit of not less than $1,000,000.00
combined and covering all owned, non-owned and hired vehicles.

D. Umbrella Liability Insurance at not less than $4,000,000.00 limit
providing excess coverage over all limits and coverages noted in paragraphs B and C
above. This policy shall be written on an occurence basis.

Policies B, C and D above (and, if applicable, the E & O Coverage referenced herein)
shall list Licensor, Montgomery County, and their respective parents, members, pariners,
affiliates, divisions and subsidiaries, and their respective officers, directors, shareholders,
employees, agents and representatives as “Additional Insureds” with respect to any and all
claims arising from Licensee’s operations. Further, coverage for the “Additional Insureds” will

apply on a primary-basis irrespective of any other insurance, whether collectible or not. Should .

any additional premium be charged for such coverages or waivers, Licensee will be responsible
to pay said additional premium charge to their insurer.

Licensee will deliver to Licensor satisfaciory evidence of the aforedeseribed insurance .

coverage on a certificate form approved by Licensor or, if required, copies of the policies. ~ All
required insurance will be placed with carriers licepsed to do business in the State of Maryland,

have a rating in the most current edition of A M. Best’s Property Casualty Key Rating Guide that
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is reasonably acceptable to Licensor and will provide thirty (30) days written notice of
cancellation or non-renewal. Licensee may elect to self-insure for the insurance coverage
required above, and if Licensee makes such an election, Licensee shalt send to Licensor a letter
from Licensee’s Risk Manager agreeing to provide coverage as required above on a self-
insurance basis and certifying that such self-insurance shall not reduce the coverage to Licehsor
as required above or be affected by any governmental immunity of Montgomery County.

The insurance obligations stated in this Section are ‘independent of, and shall not be
affected by the scope or validity of, any other waiver, release or msumnce provisions in other
sections of this Agreement.

Licensee will ensure that all of iis contractors (including, withouyt limitation, sponsors and
Booth Vendors arranged by Licensee) who will be entering the Facility to engage in any business
activity (including, without limitation, sampling, distiibuting, vending or other commercial
activity) will comply with the foregoing imsurance requirements and provide satisfactory
evidence thereof prior to the Event.

15.  Sponsorships and Signage. 'Licensee understands and agrecs that Licensor has
entered into signage and sponsorship relationships related to the Facility for which Licensor will
retain all proceeds. Licensor reserves all rights to display signage at, on or near the Facility
property. No signs or advertising boards, other than those authorized in writing by Licensor, will
be allowed into, on or near the Facility. Licensee will not mark, cover or attempt to modify any
signage at, on or near the Faeility.

Licensee is required to obtain Licensor's prior written approval of any sponsorship
relationships into which Licensee desires to enter for the Event.

16.  Licenses and Permits. Licensee will be responsible for obtaining and paying for
all licenses or permits necessary for bolding the Event, including, but not limited to, tax
requirements and any permits required by governmental authorities for pyrotechnics or laser use,

17. - Access.  Licensor, its officers, directors, servants, employees, agents,
concessionaires and its concessionaire's servants, employees and agents shall at all times have
frec access to the Facility upon presentation of passes issued by Licensor.

18. Miscellaneous.

A.  Third Party Beneﬁclanes This Agreement does not confer any rights or
benefits upon any persons or entities other than Licensor and Licensee and their
permitted, respective successors and assigns. There are no third party beneficiaries.
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B. Relationship of the Parties. Nothing contained in this Agreement will be
deemed to constitute Licensor and Licensee as partaers or joint venturers with each other.
Hach party acknowledges and agrees that it neither has nor will give the appezirance or
impression of having any legal authority to bind or commit the other party in any way.
Licensee agrees that it will be solely responsible for the paymcnt of all wages, federal,
state and local income taxes, as well as all workers' compensation insurance requirements
for all personnel it supplies pursuant to this Agreement.

C. Entire Apreement and Modification. This Agreement contains the enfire
agreement belween the parties. relating to the subject matter hereof and all prior

‘agreements relative hereto which are not contained herein are terminated. This

Agreement may not be amended, revised or terminated except by a written instrument
executed by the Party against which enforcement of the amendmcnt revision or
termination is asserted.

D. Assignment, This Agreement or any part hereof may be assigned or
transferred by Licensor fo any person or entity which acquires ownership or management
of the Facility. Neither this Agreement nor any part hereof shall be transferred, conveyed
or assigned by Licensee without the prior written consent of Licensor.

E. Applicable Law, This Agreement shall be governed by and construed in
accordance with the laws of the State in which the Facility is located without regard to
any theory of the conflict of laws,

E.  Use by Licensor, It is specifically agreed and understood that Licensor
has the right to occupy and use the Facility during the Term and fo license any portion
thereof, provided that such use or license does not unreasonably interfere with Licensee's
use of the Facility. :

G. Utilities. No interruption or malfunction of any utility services, whether
such services are provided by Licensor or arranged for by Licensee, shall (i) constitute an
eviction or distutbance of Licensee's use and possession of the Facility or a breach by
Licensor of any obligations hereunder, (ii) render Licensor liable for damages, or (iii)
entitfle Licensee to be relieved of any obligations hereunder. In the event of ainy such
interruption of serviee provided by Licensor, Licensor shall be obligated only to use
reasonable diligence to restore such service. '

H. Force Majeure. The failure of any party hereto to comply with the terms

_ and conditions hereof because of a “Force Majeure Occurrence” shall not be deemed a
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breach of this Agreement. “Foree Majenre Oceurrence” shall be defined to include,
without limitation, Act of God, strike, labor disputes, war, fire, earthquake, hurricane,
tornado, flood, storm surge, acts of public enemies, acts of terrorism, epidemic, action of
federal, state or local governmental authorities or an event or reason beyond the
rcasonable confrol of a party. In the event of a cancellation of the Event due to a Force
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Majeure Occurrence, each party shall be relieved of its obligations hereunder with respect
to the performance so prevented. .

L Taxes, Any and all sales tax, amusement tax or other fax imposed by
local, state, provincial or federal government as a result of the presentation of the Event
and/or performance of amy services rendered by Licensor in connection with this
Apgreement hereunder, shall be the responsibility of and paid for by Licensee at the time
required by law (excepting any state or federal income tax imposed on Licensor).
Licensee’s obligations uader this paragraph shall survive the expiration or fermination of
this Agreement.

J. No Waiver of Rights. If either party fails to enforce any of the provisions
of this Apreement or any rights or fails 'to exercise any election provided in the .
Agreement, it will not be considered to be a-waiver of those provisions, rights or
elections or in any way affect the validity of this Agreement. The failure of either party
to exercise any of these provisions, rights or elections will not preclude or prejudice such
party from later enforcing or exercising the same or any other provision, right or election
which it may have under this Agreement.

K. Invalidity. If any term, provision, covenant or condition of the Agreement
is held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of this Agreement will remain in full force and effect and will in no way be
affected, impaired or invalidated.

L. Notices. All notices’ given hereunder shall be in writing and shall be
deemed to have been duly given if delivered personally with receipt acknowledged or
sent by registered or certified mail,or equivalent, if available, return receipt requested, or
by nationally recognized ovemight courier for next day delivery, addressed or sent to the
parties at the addresses set forth herein with a copy to Live Nation, 9348 Civic Center
Drive, 3rd Floor, Beverly Hills, California, 90210, Attn: Cmdy Parks, Senior Counsel,

. Vemes and Alliances.

19695353

M. Exclusive Venue And Waiver Of Trial By Jury. The exclusive venue for
any litigation arising out of this Agreement shail he Montgomery County, Maryland, if in
state court, and the U.S. District Couri, Southemn District of Maryland, if in federal court.
BY ENTERING INTO THIS AGREEMENT, LICENSOR AND LICENSEE
EXPRESSLY WAIVE ANY RIGHTS EITHER PARTY MAY HAVE TO A TRIAL BY
JURY OF ANY CIVIL LITIGATION RELATED TO, OR ARISING OUT OF, THIS
AGREEMENT,
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ACCEPTED AND AGREED as of the date and year first above written.

By: : ' . By __-

Name: Name:
Title: . Title:
19695353 86
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EXHIBIT G-2

CHARITABLE USE AND COMMUNITY USE

LICENSE AGREEMENT
THIS LICENSE AGREEMENT ("Agreement"), dated ;20 , is by and
between ("Licensor") whose address . is
and ("Licensee") whose
address is . For and in consideration of the mutual

covenants and agreements contained herein, the receipt and sufficiency of which is hereby
acknowledged, the parties hereto, intending to be legally bound, agree as follows:

1. Term. Licensor hereby grants to Licensee the privilege and licemse to use
designated portions of certain real property located in Silver Spring, Montgomery County,
Maryland, which real property is operated by Licensor and kmown as The Fillmore Theater
("Facility™), for the “Term” of this Agreement, which shall be , 20,
to include load-in and load-out of the Event (as defined below). Unless otherwise agreed in
writing by Licensor, those portions of the Facility that the Licensee shall utilize are restricted to
the stage and backstage area, public seating area, public concession area (e.g. the consumer side

of the concession areas), interior public plazas and areas, and the loading dock.

Upon the expiration of the Term or the fermination of this Agreement for any reason .
- whatsoever prior to the expiration of the Term, Licensee shall immediately quit and surrender the

Facility to Licensor. Licensee shall remove any goods or chattels brought onto or permitted by
Licensor to be brought onto the Facility property. For non-compliance with the provisions of

this paragraph, Licensee shall pay to Licensor all costs and expenses incurred by Licensor in the
removal of such goods or chattels.

2. Purpose. Licensee agrees that it shall use the Facility during the Term of this
Agreement for the purpose of presenting an event (¢ ‘Event”) for
. The Event shall be open to the public with paid admission, if apphcable
during a time period w1thm the Term as approved by. Licensor. Unless otherwise agreed to in
writing by Licensor, the Event shall be held at no other times.

3. Financial Settleﬁnent. In consideration for the grant of the license and use of the
Facility and related services as provided herein, Licensee shall (i) pay to Licensor a fee (“License
Fee) in the amount of Dollars ($ : ) which is payable on or

“before the date of the Bvent [if the Event is due to a Charitable Use under Section 18(b) of

the Lease or a Community Use under Section 18(c) of the Lease, the License Fee will be the
amount provided under the Lease], and a portion thereof shall be payable as a non-refundable
deposit iri the amount of ‘Dollars ($ ) which shall be due and
payable on or before ,20__ and (ii) promptly (within ten (10) business days after receipt
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of written invoice therefor), reimburse Licensor for all actual expenses and costs incurred by
Licensor to facilitate the Event, including, without limitation, Licensor’s standard charges for
janitorial, clean up, security, crowd and traffic control, set-up and tear-down costs and fees and
charges (including for materials, labor and other services) directly necessitated by the occurence
of Licensee’s use of the Facility. Licensee’s obligations under this paragraph shall survive the
expiration or termination of this Agreement.

Licensor will have a first lien on all box office receipis for the Event to secure payment
of all amounts owed to Licensor by Licensee herennder, In the event that Licensee has failed to
pay to Licensor the amounts owed hereunder, at the time of settlement, Licensor will have the
right to retain such amounts from the box office receipts for the Event.

4. Parking, Licensor shall not be obligated to provide or cause to be provided any
parking whatsoever. . . -

Specialized parking space may, at Licensor’s sole discretion, be provided for Licensee's
employees only, in locations designated by Licensor. Licensor shall not be responsible, under
any circumstances, for any loss or damage occurring to automobiles brought onto the Facility by
Licensee's employees, subcontractors or guests.

5. Merchandise and Concessions. Unless otherwise agreed upon in writing by the
parties hereto, (A) Licensor's designated food and beverage concessionaire shall sell all food and
beverages and refain one hundred percent (100%) of the profits therefrom, and (B) Licensor’s
designated merchandise vendor shall sell alt merchandise and retain one hundred percent (100%)
of the profits therefrom, less faxes and any percentages owed to performing artists. Upon prior
written notice from Licensee, Licensor shall ensure that there will be no sales of alcoholic
beverages at the Facility during the Term.

6. Ticketing, Licensor shall have no obligation or responsibility to sell Tickets for
the Event; however, if Licensee elects to pay or allow a fee to be retained or charged by a third
- party for the sale of fickets to the Event, Licensee shall engage Licensor for such sale upon
_ commercially reasonable terms.

7. Bvent Advertising and Promotion. Licensee shall be responsible for producing
and paying for any and all advertising and promotional materials in connection with the Event.
All such materials shall be subject to the prior approval of Licensor. Licensee acknowledges and
aprees that, notwithstanding any marketing or other related assistance which may be provided by
Licensor (althongh Licensor is not obligated to provide same), Licensor has made no, and
disclaims any purported or actual, representation or warranty as to the results and/or success
which can be expected from the Event, including, without limitation, ticket sales and/or the
profitability of the Event. Licensee acknowledges and agrees that Licensor shall in no way be
responsible for the actual results from and/or the success, financial or otherwise, of the Event.

8. Booth / Commercial Space. In the event that Licensee desires to sell

booth/commercial space (“Booth Space”) at the Facility to vendors or exhibitors or otherwise
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o permit vendors or exhibitors at the Facility (“Vendors™) in connection with the Evenf, Licensee
shall comply with the following provisions: '

A Licensee will first obtain Licensor’s approval of each Vendor and that
Vendor’s operations in connection with the Event.

B. Licensee will assume sole control and responsibility for (i) all operations
of all Vendors relating to the Event and (ii) requiting Vendors to comply with any
applicable Facility rules and regulations.

C. Licensee will be solely responsible for the payﬁent of any and all taxes or
other fees associated with the payments received from the Vendors or the use of the
Booth Space. ’

LICENSEE SHALL NOT ALLOW ANY OF THE ¥FOREGOING. INTO- THE
FACILITY OR THE SURROUNDING PROPERTY AT ANY TIME, WITHOUT
LICENSOR’S PRIOR WRITTEN CONSENT: INTERACTIVE PHYSICAL GAMES
AND ATTRACTIONS, MECHANICAL RIDES, BODY ART AND PIERCING, EXOTIC
ANIMALS AND PYROTECHRNICS.

IN ADDITION TO ANY OTHER INDEMNIFICATION REQUIREMENTS SET
FORTH HEREIN, LICENSEE SHALL INDEMNIFY, DEFEND, BE SOLELY LIABLE
¥OR AND HOLD, WAIVE AND RELEASE THE LICENSOR PARTIES (AS HEREIN

/ DEFINED), BARMLESS FROM AND AGAINST ANY AND ALL CLATMS, LAWSUITS,

e INJURIES OR LOSSES ARISING OUT OF THE INSTALLATION, OPERATION AND
REMOVAL OF OR IN ANY MANNER RELATED TO THE BOOTH SPACE AND THE
BOOTH VENDORS.

9. Use of Name of Facility / Recording Rights. In the event that any printed
materials or media is vsed to announce or promote the Event, Licensee shall use “The Fillmore
Theater” as the name of the Facility. Licensee shall not permit any film, video, audio or other
recording of the Event (“Recording”) to take place without Licensor's prior written approval. In
the event that Licensor does permit any Recording, the following terms and conditions shall
apply to such Recording: '

A, Licensee and its employees, agents, representatives and contractors
undersiand and acknowledge that the Recording shall occur in locations approved by the
Licensor, and that Licensor's staff shall have the right to (i) refuse entry into any portions
of the Facility in its sole discretion or (ii) stop the Recording at any time if Licensor's
staff deems it reasonably necessary to do so.

B. Lijcensee shall be responsible for any and all costs and expenses associated
with the Recording, including, without limitation, union fees, additional security,
equipment, early set-up/load-in, additional phones, office space, additional labor and
supplemental catering in connection with the Recording. Payment for such costs and
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expenses and/or reimbursement for such costs and expenses to Licensor may be required
in advance of the Event or at settlement of the Event, at Licensor's sole discretion.
Licensee shall advance all arrangements/requiréments conceming the Recording with a
designated representative of the Licensor within a reasonable period of time prior to the
Recording. Licensee’s obligations under this paragraph shall survive the expiration or
termination of this Agreement.

. C. Licensor reserves the right to charge an origination fee and/or shadowing
fee in the-amount of (3 ) for the granting of Recording rights, such
fee shall be payable within business days after receipt of written invoice therefor.
Licensee’s obligations under this paragraph shall survive the expiration or fermination of

- this Agreement,

D, - Licensee shall be solely responsible for securing in writing all necessary
rights, authorizations and consents of and making any necessary payments to any and all
third parties whose images, likenesses, marks or interests may be involved therein,
including, without limitation, any performing artists, subjects of the Recording, unions,
third party coniractors or their employees or representatives, Event patrons, guests and
invitees of the Facility and Facility sponsors. Licensee represents and warrants that it has
full power and authority to conduct the Recording and has obtained, or will caused to be
obtained prior to disseminating the Recording, all of the foregomg necessary- rights,
authorizations and consents,

E.  Montgomery County and Licensor shall be credited in any broadcast or

other publication of the Recording. Licensee represents, wamrants and covenants that

nothing contained in the end use in which the Recording is used will be in any way
derogatory to Montgomery County or Licensor or their related companies or entities,
including, without limitation, parent and subsidiary corporations and divisions, and their
ernployees, agents and representatives or the Facility. :

E In addition to any other insurance requirements set forth herein, Licensee
shall maintain appropriate Errors and Omissions coverage (“E &. O Coverage”)
applicable to the Recording with limits of not less than $1,000,000.00. Such E & O

Coverage shall have standard coverage, inciuding, but not limited to, defamation, -

. infringement of copyright, infringement of rghts in material to be broadcast or in the

manner of presentation thereof, invasion of privacy rights and unauthorized use of
material. The Montgomery County and Licensor shall be named as additional insureds
on the above E & O Coverage.

G. IN .ADDITION TO ANY OTHER INDEMNIFICATION

" REQUIREMENTS SET FORTH HEREIN, LICENSEE AGREES TO DEFEND,

INDEMNIFY, SHALL BE SOLELY LIABLE FOR AND HOLD, WAIVE AND
RELEASE THE LICENSOR PARTIES (AS HEREIN DEFINED), HARMLESS

- FROM ANY CLAIMS, LOSSES, LIABILITIES, DAMAGES, COSTS OR
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MAY INCUR (QNCLUDING REASONABLE ATTORNEYS’ FEES AND COURT
COSTS) ARISING OUT OF RELATED TO (1) THE RECORDING AND/OR AND
ANY SUBSEQUENT DISTRIBUTION AND/OR BROADCAST OF THE
RECORDING OR (2) LICENSEE’'S FAILURE TO OBTAIN ANY REQUIRED
AUTHORIZATIONS OR CONSENTS. .

10.  Charitable Donations. In the event that Licensor permits and Licensee obtains the

right to collect charitable donations in conmection with the Evenf, Licensee warrants and
represents that it will comply with all applicable laws, regulations and ordinances imposed by
any governmental authority in collecting said donations. Licensee further agrees that it will be
solely responsible for all tax and other liability related to such donations. Licensee's obligations
under this paragraph shall survive the expiration or termindtion of this Agreement.

11. Condition of Fac_ilitv.

A Acceptance of Facility. Licensee accepts the condition of the Facility as is
and agrees to return the Facility to Licensor in the same condition as accepted by
Licensee and-Licensee hereby waives any claims against Licensor and Montgomery
County for defects in the Facility, including latent defects. Licensee has examined the
Facility and is satisfied with the condition, fitness and order thereof. Commencement of
the use of the Facility by Licensee shall be conclusive that the Facility was in good repair
and in satisfactory condition, fitness and order when such use commenced.

Licensee shall not paint, drill into or in any way mar or deface any part of the

- Facility. Licensee shall immediately pay Licensor for the cost of repairing any damage to
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the Facility caused by the Bvent. Any amounts unpaid within ten (10) days after the end
of the Term shall accrue interest at the maximum amount allowed by law. Licensee’s
obligations under this paragraph shall snrvive the expiration or termination of this
Agreement. '

B. No Alterations or Improvements. Licensee shall not display or erect any
leftexing, signs, pictures, notices or advertisements upon any part of the outside or inside
of the Facility or make any alterations or improvements in or to the Facility without the
prior written consent of Licensor.

C. Maintenance of Facility. Licensee shall keep the Facility in an orderly
condition and cause all refuse and debris to be properly discarded.

* Licensor will have the full right to collect and have custody of all articles and
personal property left on the Facility or at the Facility after the expiration of the Term.
Any property so left will be deemed abandoned by Licensee and may be disposed of by
Licensor, as Licensor sees fit, without any liability for any loss, damages or costs
associated with such disposal, which liability will rest solely with Licensce.
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12.  Representations, Warranties and Covenants. Licensor hereby represents and
warrants that it has full power and authority to enter into this Agreement and to engage in the
transaction contemplated hereby and that this Agreement is a valid obligation of the Licensor and
is binding upon the Licensor.

Licensee hereby represents and warrants that it has full power and authority to enter into
this Agreement and to engage in the transaction contemplated hereby and that this Agreement is
a valid obligation of the Licensee and is binding upon the Licensee.

Licensee further represents and warrants that it shall not cause or pemmit, during the
Term, any hazardous substances, which are brought onto the Facility by Licensce, to be disposed
of or otherwise released onto or under the Facility.

During the Term, Licensee shall obe§ and comply with all present and future laws,
ordinances, rules and regulations of all governmental authorities in connection with the Event.

Licensee warrants that any and all use or performance of copyrighted material in
connection with the Event has been duly licensed and authorized by the appropriate performing
rights organizations (including, without limitation, BMI, SESAC and ASCAP), copyright owners
or their representatives and that any license or royalty fees owed to such persons or entities shall
be paid by Licensee, LICENSEE AGREES TO DEFEND, INDEMNIFY, SHALL BE
SOLELY LIABLE FOR AND HOLD, WAIVE AND RELEASE THE LICENSOR
PARTIES, FROM ANY CLAIMS, LOSSES, LIABILITIES, DAMAGES; COSTS OR
EXPENSES THAT MAY BE ASSERTED AGAINST THEM OR THAT THEY MAY
INCUR (INCLUDING REASONABLE ATTORNEYS’ FEES AND COURT COSTS)
ARISING OUT OF RELATED TO ANY VIOLATIONS OF SUCH INTELLECTUAL
PROPERTY RIGHTS OR THE: LAWS RELATING THERETO. Notwithstanding the
foregoing, Licensor reserves the right to collect such payments from Licensce at Event
settlement and remit to appmpnate parties on Licensee’s behalf. Licensee’s obligations under
this paragraph shall survive the expiration or termination of this Agreement

13. INDEMNIFICATION, IN ADDITION TO ANY OTHER
INDEMNIFICATION REQUIREMENTS SET FORTH HEREIN, LICENSEE AGREES
" TO DEFEND, INDEMNIFY, SHALL BE SOLELY LIABLE FOR AND HOLD, WAIVE
AND RELEASE LICENSOR AND MONTGOMERY COUNTY AND EACH OF THEIR
RESPECTIVE PARENTS, MEMBERS, PARTNERS, AFFILIATES, DIVISIONS AND
SUBSIDIARIES, AND EACH OF THEIR RESPECTIVE OFFICERS, DIRECTORS,
SHAREHOLDERS, EMPLOYEES, AGENTS  AND REPRESENTATIVES

(COLLECTIVELY, “LICENSOR PARTIES”) HARMLESS FROM AND AGAINST ANY

AND ALL CLAIMS, SUITS, LOSSES, INJURIES, LIABILITY AND DAMAGES
(INCLUDING REASONABLE ATTORNEYS® FEES AND COURT COSTS) ARISING

OR ALLEGED TO HAVE ARISEN OUT OF (A) ANY ACT OR OMISSION OF .

LICENSEE, ITS EM.'PLOYEES, AGENTS, VOLUNTEERS, CONTRACTORS,
PATRONS, GUESTS, INVITEES, PARTICIPANTS AND PERFORMING ARTISTS;
AND/OR (B) THE PRESENT ATION OR PERFORMANCE OF THE EVENT AND/OR
16695353 92 .
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(C) LICENSEE’S BREACH OF ANY OF THE PROVISIONS OF THIS AGREEMENT.
THE PARTIES AGREE, HOWEVER, THAT THE FOREGOING INDEMNITY,
WAIVER AND RELEASE DOES NOT INCLUDE ANY CLAIMS, DEMANDS, SUITS,
LIABILITIES, EXPENSES, ETC. THAT ARISE OUT OF SUCH LICENSOR PARTY'’S
SOLE NEGLIGENCE OR WILLFUL MISCONDUCT.

LICENSEE AGREES TO USE AND OCCUPY THE FACILITY AND TO PLACE
MATERIAL, EQUIPMENT AND OTHER PROPERTY THEREIN AT ITS OWN RISK
AND HERYBY RELEASES THE LICENSOR PARTIES FROM ALL CLAIMS FOR
ANY DAMAGE OR INJURY ARISING THEREFROM.

THE INDEMNIFICATION, WAIVER AND RELEASE PROVISIONS
CONTAINED THROUGHOUT THIS AGREEMENT SHALL SURVIVE THE
TERMINATION OF THIS AGREEMENT.

Licensee will be solely responsible for the conduct and activities of Licensee’s
employees, agents, contractors, guests and invitees and, for purposes of the Apreement, such
conduct and activities shall be deemed conduct and activities of Licensee. Licensce and its
employees, agents, contractors, puests and invitees will abide by all reasonable rules and
regulations adopted by Licensor for the use, occupancy and operation of the Facility, Licensee’s
obligations under this Section 13 shall survive the expiration or termination of this Agreement,

14,  Insurance Requirements. Licensee will maintain and pay all premium costs for,
and will ensure that all of Booth Vendors and other contractors of Licensee majntain and pay for,
the following insurance coverages in amounts not less than specified throughout the duration of
the Term:

A. Statatory Workers' Compensation including Employer's Liability
Insurance, subject to limits of not less than $500,000.00, affording coverage under
applicable worker’s compensation laws. Licensee will cause, if allowed by law, its
workers’ compensation carrier to waive insurers right of subrogation with respect to the
Licensor Parties. '

B.  Commercial General Liability Insvrance for limits of not less than
$1,000,000.00 per occumence Bodily Injury . and Property Damage combined;
$1,000,000.00 per occurrence Personal and Advertising Injury; $2,000,000.00 aggregate
Products and Completed Operations Liability; $100,000.00 Fire Legal Liability, and

$2,000,000.00 general aggregate limit per event. The policy shall be written on an
occurrence basis. . .

C. Automobile Liability Insurance with a limit of not 1ess than $1,000,000. 00
combined and covenng all owned, non-owned and hired vehicles,
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D. . Umbrella Liability Tnsurance at not less than $4,000,000.00 limit
providing excess coverage over all limits and coverages noted in paragraphs B and C
above, This policy shall be written on an occurrence basis.

Policies B, C and D above (and, if applicable, the B & O Coverage referenced herem)
shall list Licensor, Montgomery County, and their respective parents, members, partners,
affiliates, divisions and subsidiaries, and their respective officers, directors, shareholders,
employces, agents and representatives as “Additional Inswreds” with respect to any and all
claims arising from Licensee’s operations. Further, coverage for the “Additiona] Insureds” will

“apply on a primary basis irrespective of any other insurance, whether collectible or not, Should

any additional premium be charged for such coverages or waivers, Licensee will be responsible
to pay said additional premiurn charge to their insurer.

Licensee will deliver to Licensor satisfactory evidence of the aforedescribed insurance
coverage on a certificate form approved by Licensor or, if required, copies of the policies. All
required insurance will be placed with carriers licensed to do business in the State of Maryland,
have a rating in the most cwrent edition of A.M. Best’s Property Casualty Key Rating Guide that
is reasonably acceptable to Llccnsor and will provide thirty (30} days written -notice of
cancellation or non-renewal.

The insurance obligations stated in this Section are independent of, and shall not be
affected by the scope or validity of, any other indemnity, waiver, release or insurance provisions
in otlier scctions of this Agreement,

Licensee will ensure that all of its contractors (including, without limitation, sponsors and
Booth Vendors arranged by Licensee) who will be entering the Facility to engage in any business
activity (including, without limitation, sampling, distributing, vending or other commercial
activity) will comply with the foregoing insurance requirements and prov1de satisfactory
evidence thereof prior to the Bvent.

15.  Sponsorships and Signage. Licensee understands and agrees that Licensor has
entered into signage and sponsorship relationships related to the Facility for which Licensor will
retain all proceeds. Licensor reserves all rights to display signage at, on or near the Facility
property. No signs or advertising boards, other than those authorized in writing by Licensor, will
be allowed into, on or near the Facility. Licensee will not mark, cover or attempt to modify any
signage at, on or near the Facility.

Licensee is required to obtain Licensor's prior written approval of any sponsorship
relationships into which Licensee desires to enter for the Event.

16.  Licenses and Permits. Licensee will be responsible for obtaining and paying for
all licenses or permits -necessary for holding the Event, including, but not limited to, tax
requirements and any permits required by governmental anthorities for pyrotechnics or laser use.
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17.  Access.  Licensor, its officers, directors, servants, employees, agents,

' concessionaires and its concessionaire's servants, employees and'agents shall at all times have
free access to the Facility upon presentation of passes issued by Licensor.

19695353

19. Miscellaneous.

A. Third Party Beneficiaries. This Agreement does not confer any rights or
benefits upon ‘any persons or entmes other than Licensor and Licensee and their
permitted, respective successors and assigns. There are no third party beneficiaties.

B. Relationship of the Parties. Nothing contained in this Agreement will be
deemed to constifute Licensor and Licensee as pariners or Jomt venturers with each other.
Each party acknowledges and agrees that it neither has nor will give the appearance or
impression of having any legal authority to bind or commit the other party in any way.
Licensee agrees that it will be solely responsible for the payment of all wages, federat,
state and local income taxes, as well as all workers' compensation insurance requirements
for all personnel it supplies pursuant to this Agreement.

C. Enfire Agreement and Modification. This Agreement contains the enfire
agreernent between the parties relating to the subject matter hereof and ail prior
agreements relative hereto which are not contained herein "are terminated. This
Agreement may not be amended, revised or terminated except by a written instrument
executed by the Party against which enforcement of the amendment revision - or
termination is asserted.

D. Assigminent. This Agreement or any part hereof may be assigned or

transferred by Licensor to any person or entity which acquires ownership or management
of the Facility. Neither this Agreement nor any part hereof shall be fransferred, conveyed
or assigned by Licensee without the prior written consent of Licensor,

E. Applicable Law. This Agreement shall be governed by and constmed in
accordance with the laws of the State in which the Facility is located without regard to
any theory of the conflict of laws.

F. Use by Licensor. It is specifically agreed and understood that Licensor
has the right to occupy and use the Facility during the Term and to license any portion
thereof, provided that such use or license does not unreasonably interfere with Licensee’s
use of the Facility.

G. Utilities. No interruption or malfunction of any utility services, whether
such services are provided by Licensor or arranged for by Licensee, shall (i) constitute an
eviction or_disturbance of Licensee's use and possession of the Facility or a breach by
Licensor of any obligations hereunder, (ii) render Licensor Hable for damages, or (iii)
entitle Licensee to be relieved of any obligations hereunder. In the event of any such
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interruption of service provided by Licensor, Licensor shall be obligated only to use

- reasomable diligence to restore such service,

H.  Force Majeure. Thé failure of any party hereto to comply with the terms
and conditions hereof because of a “Force Majeure Occurrence” shall not be deemed a
breach of this Agreement. “Force Majeure Occumence” shall be defined to inchude,
without limitation, Act of God, strike, labor disputes, war, fire, earthquake, hrricane,

* tornado, flood, storm surge, acts of public enemies, acts-of terrorism, epidemic, action of

federal, state or local govemmentsl authorities or an event or reason' beyond the
reasonable control of a party. In the event of a cancellation of the Event due to a Force
Majeure Occurrence, each party shall be relieved of its obhgatlons herennder with respect
to the performance so prevented.

L Taxes. Any and all sales tax, amusement tax or other tax imposed by
local, state, provincial or federal government as a result of the presentation of the Event
and/or performance of any services rendered by Licensor in connection with this
Agreement hereunder, shall be the responsibility of and paid for by Licensee at the time
required by law {excepting any staté or federal income tax imposed on Licensor).
Licensee’s obligations under this paragraph shall survive thc expiration or termination of
this Agreement.

J.  No Waiver of Rights. If either paxty fails to enforce any of the provisions

‘of this Agreement or any rights or fails to exercise any election provided in the

Agreement, it will not be considered to be a waiver of those provisions, rights or
elections or in any way affect the validity of this Agreement. The failure of either party
to exercise any of these provisions, rights or elections will not preclude or prejudice such
party from later enforcing or exercising the same or any other provision, right or election
which it may have under this Agreement,

K. Invalidity. If any term, provision, covenant or condition of the Agreement
is held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of this Agreement will remain in full force and cffect and will in no way be

- affected, impaired or invalidated.

-L. Notices. All notices given hereunder shall be in writing and shall be
deemed to have been duly given if delivered personally with receipt acknowledged or
sent by registered or certified mail or equivalent, if available, retun receipt requested, or

- by nationally recognized overnight courier for next day delivery, addressed or sent to the

parties at the addresses set forth herein with a copy to Live Nation, 9348 Civic Center

Drive, 3rd Floor, Beverly Hills, Cahforma, 90210, Attu Cindy Parks, Senior Counsel, .

- Venues and Alhances
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M.  Exclusive Venue And Waiver Of Trial By Jury. The exclusive venue for
any litigation arising out of this Agreement shall be Montgomery County, Maryland, if in
state court, and the U.S. District Court, Southem District of Maryland, if in federal court.

96

e’ﬂ\]
./




ot it

BY ENTERING INTO THIS AGREEMENT, LICENSOR AND LICENSER
EXPRESSLY WAIVE ANY RIGHTS EITHER PARTY MAY HAVE TO A TRIAL BY
JURY OF ANY CIVIL LITIGATION RELATED TO, OR ARISING OUT OF, THIS
AGREEMENT. .

]

ACCEPTED AND AGREED as of the date and year fixst above written.

By: By:

Name; ' Name:

Title: ) Title:
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EXHIBIT &

SIGNAGE PLAN

[Exhibit will be attached following Lease execution, as provided in Section 2 of the Lease.]
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g EXHIBIT I
APPROVED SITE PLAN

[Exhibit will be attached following Lease execution, as provided in Scction 2 of the Le:ase.]
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EXHIBIT J
SUBORDINATION, ATTORNMENT AND NON-DISTURBANCE AGREEMENT

L:oan No.

SUBORDINATION, NON DISTURBANCE AND ATTORNMENT AGREEMENT

Prepared by and upon recordation,

return to:
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SUBORDHATION, NONDISTURBANCE AND ATTORNMENT AGREEMENT

This Subordination, Nondisturbance and Attornment Agreement (the “Agreement") is

dated asofthe _ dayof 20, between ,a
(the "Lender") havmg an address at Attention: _
_ , and ,a : (the "Tenant")
having an address of
RECITALS
L. Tenant is the tenant under a certain Lease (the "Lease"), dated
, With , 8 (the "Landiord"), of

-premises described in the Lease (the "Premises") located at

and constituting a portion of the real property more particularly described in Exhibit A aftached
hereto and made a part hereof (being hereinafter referred to as the "Property”).

2. This Agreement is being entered into in connection with a mortgage loan (the
"Loan") being made by Lender to Landlord, to be secured inter alia, by: (a) a first [trust deed]
[mortgage] on the Property (the "Security Instrament") to be recorded in the real estate records of

County (the "Official Records"); and (b) a first assignment of leases: and rents on
the Property (the "Assignment of Leases and Rents") to be recorded in the Official Records. The
Security Instrument and the Assignment of Leases and Rents are hereinafter collectively referred
to as the "Security Documents",

_AGREEMENT

For mutual consideration, including the mutual covepants and agreementé set forth

below, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

L. Subject to the terms of this Agreement and further subject to Tenant’s quiet and
peaceful possession and use of the Premises not being disturbed or hindered thereby for so long
as Tenant is not in default under the Lease beyond any applicable notice and cure, periods,
Tenant agrees that the Lease is and shall be subject and subordinate to the Security Documents
and to all present and future advances under the obligations secured thereby and all renewals,
amendments, modifications, consolidations, replacements and extensions of the secured
obligations and the Security Documents, to the full extent of all amouats secured by the Security

Documents from time to time. Subject to the foregoing, said subordination is to have the same
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force and effect as if the Security Documents and such renewals, modifications, consolidaﬁéns,
replacements and extensions thereof had been executed, acknowledged, delivered and recorded
prior to the Lease, any amendments or modifications thereof and any notice thereof.

2. Tenant agrees that, in the event of a foreclosure of the Security Instrument by
Lender or the acceptance of a deed in lieu of foreclosure by Lender or any other succession of
Lender to fee ownership, Tenant shall attorn to and recognize Lender as its landlord under the
Lease for the remainder of the term of the Lease (including all extension periods which have
been or are hereafter exercised) upon the same terms and conditions as are set forth in the Lease,
and Tenant hereby agrees to pay and perform in favor of Lender all of the obligations of Tenant
under the Lease as if Lender were the original lessor under the Lease.

3. In the event that Lender, or’its designee or successor, succeeds to the interest of
Landlord under the Lease, Lender, and its designee or successor, and Tenant hereby agree to be
bound to one another under all of the terms, covenanis and conditions of the Lease for the
balance of the term of the Lease (including all extension periods which have been or are
hereafter exercised), and so long as Tenant is not in default under the Lease beyond any
applicable notice and cure periods, Tenant’s quiet and peaceful possession and use of the
Premises will not be disturbed or hindered by Lender or anyone claiming by, through or under
Lender.

4. Tenant agrees that, in the event Lender succeeds to the interest of Landlord under -

the Lease, Lender shall not be:

(2) liable for any act or omission of any prior Landlord (including, without Jimitation,
the then defaulting Landlord) except for continning circumstances whlch if not cured Would
constitute a defauit, or

(b)  subject to any defense or offsets which Tenant may have agai;:st any prior .

Landlord (including, without limitation, the then defaulting Landlord), or

(c) bound by any payment of rent or additional rent which Tenant might have paid for
more than one (1) month in advance of the due date under the Lease to any prior Landlord
(including, without limitation, the then defaulting Landlord), or

(d) bound by any obligation to make any payment to Tenant which was requued to be
made prior fo the time Lender succeeded to any. prior Landlord's interest, or

(e) accountable for any monies deposited with any prior Landlord (including security
deposits), except to the extent such monies are actually received by Lender in segregated cash
amounts 1de;_1t1ﬁf;d to Lender in writing as such at the time received, or

()  required after a fire, casualty or condemnation of the Property or Premises to
repair or rebuild the same except to the extent required by Landlord under the terms of the Lease.
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5. Tenant covenants and acknowledges that it has no right or option of any nature .
whatsoever, whether pursuant to the Lease or otherwise, to purchase the Property or the real
property of which the Property is a part, or any portion thereof or any interest therein.

6. Tenant hereby agrees to give to Lender copies of all notices of Landlord default(s)
under the Lease in the same manner as, and whenever, Tenant shall give any such notice of
default to Landlord, and no such notiee of default shall be deemed given to Landlord unless and
until a copy of such notice shall have been so delivered to Lender, Lender shall have the same
rights as Landlord to remedy any Landlord default under the Lease, or to cause any default of
Landlord under the Lease to be remedied. Tenant shall accept performance by Lender of any
term, covenant, condition or agreement to be performed by Landlord under the Lease with the
same force and effect as though. performed by Landlord. Neither Lender nor its designee or
nominee shall become liable under the.Lease unless and until Lender or its designee or nominee
becomes, and then only with respect to periods in which Lender-or its designee or nominee
becomes, the fee owner of the Premises. Lender shall have the right, withiout Tenant's consent, to
foreclose the Security Instrument or to accept a deed in lien of foreclosure of the Security
Instroment or to exercise any other remedies under the Security Documents.

7. Tenant acknowledges that the interest of the Landlord under the Lease is to be
assigned to Lender solely as security for the purposes specified in said assignments, and Lender
shall have no duty, liability or obligation whatsoever vnder the Lease or any extension or
renewal thereof, either by virtue of said assignments or by any subsequent receipt or collection of
rents thereunder, unless Lender shall specifically undertake such liability in wrifing. Tenant
agrees that upon receipt of a written notice from Lender of a default by Landlord under the Loan,
Tenant will thereafler, if requested by Lender, pay rent to Lender in accordance with the terms of
the Lease, :

8. If Tenant is a corporation, each individual executing this Agreement on behalf of
said corporation represents and warrants that she is duly authorized to execute and deliver this
Agreement on behalf of said corporation, in accordance with a duly adopted resolution of the
Board of Directors of said corporation or in accordance with the by-laws of said corporation, and
that this Agreement is binding upon said corporation in accordance with its terms. If Tenant is a
partnership or limited liability company, each individual executing this Agreerment on behalf of
said partnership or limited liability company, as the case may be, repiesents and warranis that he
is duly authorized to execute and deliver this Agreement on behalf of said parinership or limited
liability company, as the case may be, in accordance with the partnership agreement or operating -
agreement for said entity.

3. Any notice, election, communication, request or other document or demand
required or permitted under this Agreement shall be in writing and shall be deemed delivered on
the earlier to occur of (a) receipt, or (b} the date of delivery, refusal or nondelivery indicated on
the return receipt, if deposited in a United States Postal Service Depository, postage prepaid, sent
certified or registered mail, return receipt requested, or if sent via a recognized commercial
courier service providing for a receipt, addressed to Tenant or Lender, as the case may be, at the
following addresses:
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H to Tenant:

Live Nation

2000 West Loop South, Suite 1300
Houston, Texas 77027

Attn: James Tucker

with a copy to:

Live Nation

Live Nation Worldwide, Inc.
9348 Civic Center Drive
Beverly Hills, CA 90210

Atin: President

If to Lender:

Attention:
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with a copy to:

10.  The term "Lender" as used herein includes any successor or assign of the named
Lender herein, including without limitation, any co-lender at the time of making the Loan, any
purchaser at a foreclosure sale and any transferee pursuant to a deed in lieu of foreclosure, and
their successors and assigns, and the terms “Tenant” and "Landtord" as used herein inchude any
successor and assign of the named Tenant and Landlord herein, respectively; provided, however,
that such reference to Tenant's or Landlord's successors and assigns shall not be construed as
Lender's consent to any assignment or other transfer by Tenant or Landlord.

11.  If any provision of this Agreement is held to be invalid or unenforceable by a
court of competent jurisdiction, such provision shall be deemed modified to the extent necessary
to be enforceable, or if such modification is not practicable, such provision shail be deemed
deleted from this Agreement, and the other provisions of this Agreement shall remain in full
force and effect. ' :

12.  Neither this Agreement nor any of the terms hereof may be terminated, amended,
supplemented, waived or modified orally, but only by an instrument in writing executed by the
party against which enforcement of the termination, amendment, supplement, waiver or
modification is sought.

13.  Landlord executes and joins this Agreement to evidence L'.andlord's consent and

' apreement to the terms.hereof.

(NO FURTHER TEXT ON THIS PAGE)
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This Agreement shall be construed in accordance with the laws of the state in which the
Property is located.

Witness the execntion hereof under seal as of the date first above wriiten.

TENANT:
By:
Name;
Title:

[INSERT STATE SPECIFIC ACKNOWLEDGMENT]
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LENDER:
By
Name:
Title:

[INSERT STATE-SPECIFIC ACKNOWLEDGMENT]
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LANDLORD:

By:
Name: .
Tifle:
9
[INSERT STATE-SPECIFIC ACKNOWLEDGMENT)]
19695353 wé
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4 EXHIBIT K
LEED REQUIREMENTS FOR NEW CONSTRUCTION

-,
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EXHIBIT L
SURANCE RE MENTS
Commercial General Liability . .

A Commercial General Liability Insurance protecting Tenant and the County against liability for bodily injury
and property damage including Contractual Liability, Liguor Liability, Premises and Operations; Products and
Completed Operations, lndepcndcnt Contractors, Personal Injury, and Fire Legal Liability occurring upon or in
the Premises, with a minimum limit of Bight Million Dollars ($8,000,000.00) per occurrence.

Automobile Liability
A policy of Automobile Liability Coverage with 8 minimum limit of ljability of One Million Dollars

($1,000,000), combined single limit, for bodily injury and property demage coverage per occurrence including
owned automnobiles, hired autornobiles and non-owned austomobiles,

Worker’g Compensation/Employer's Liability

A policy of workers’ compensatlon and employers’ liability meeting all statutory requirements of the State of
Maryland with the following minimum Employers' Liability limits

Bodily Injury by Accident - $1,000,000 each accident
Bodily Injury by Disease - $1,000,000 policy limits
Bodily Injury by Disease - 31,000,000 each employee
All Risk Property Coverage
A Proéaﬁy Policy to cover alt contents and personal property (including FF& E) including fire and extended

coverage to protect the interest of the County and Tenant against loss caused by the perils insured in the amount of
. 100 percent of insurable values. The County shall be a co-payee for property loss to the Premises.

 Additional Ingured

County, its elected and appointed officials, officers, agents and employees must be named as an additional
insured on Tenani's Commercial General Insurance for liability arising out of Tenant’s use or occupancy of the
Premises. -

Policy Cancellatio
Thirty (30) days written notice of cancellation of any of the policies is required.
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Certificate Holder

Montgomery County, Marylapd

Office of County Attorney / John Fisher
101 Monroe Street, 3™ floor

Rockville, Maryland 20850

19695353
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Tel 213.653.2738 Fax 711.653865%
Jammuq&:reﬂytnq[lgnxgm .

V1A E-MATL
Jamex ¥. Tucker
. ¥iee Presiden) of Lega! Affalrny
‘ March 18, 2003 Real Eqtaty - Yohves and Alfances

Mis. Diane R Schwariz Jones .
Assistant Chief Administrative Officer . .

Mortgomery County

101 Monroe Street, J1d. Floor '

Rockvilie, Md. 20850 2

(240) 777-6736 .

Re:  Lease Agreement dated January 17, 2008 “Lease” H
Live Nation Worldwide, Inc “Tenani” [
Montgomery County, Maryland - *County”

Fillmnore
Sitver Spring MD ' .

Lease Amendhment

Desr Mis. Janes:

With refersnce to the above, for the benefit of County and Tenant and for other good and
valuable consideration, the 1eceipt and sufficiency of which is hel‘ehy acknowledged, the
parties desire to amend the Leass as follows:

—— b ———

1 Al refetences to April 1, 2008 as the date by which the Conveyance Agreement is
to be entered Into shall be changed {o June 1, 2008;

2 Al references to Apnil &, 2008 in Section 7(b) of the Lease shali be changed to
fune 1, 2008; . t

3. Al references to May 1, 2008 as ihe date by whwh the Signage Plan i3 to he i
attached to the Lease shall be changed to Tune 1, 2008; and :

4 Al referénces to May 1, 2008 in Section 3(g) of the Lease shall be changed to
Tane 1, 2008

As amended hereby, the Lease remains in full force and effect, and County and Tenant do
hereby ratify and reaffinm their obligations under the Lease, as hereby amended. i

This Lease Amendment may ba executed and delivered in any number of counterparts,
each of which shall be decmed wn original, and all of which taken together shall
copstifute but one and the same instruraent. This Lease Amendment shall become.
binding only when both County and Tenant have execuled and delivered to the other one
or more tounterpaits. Such delivery may occur via facstmile or electronic mail.

i e e vy

1f the above is acceptable to the County. please execute fhis letter where indicated below
and retum an execufed copy fo me by e-mail

2000 WEST { S0P SHUTH, SHITE 1300
KaOsTAN, TR 74027

LIVEMNRTION.com



Mis Diane R Schwattz Jones

Asslstant Chief Admirdsirative Officer f’\
Monlgomery County R,
LEASE AMENDMENI . .

. March 18, 2008
page 2

In the interim, should you have any questions or require assistance, please let me know .
Omce again, thank you for your contimied time and cooperation in this matter

Sincerely,
Live Nation Wotldwide, Inc.

ames Tucker
Vice Pregident of Legal Affairs
Real Estale -~ Venues and Alliances

. AGREED AND CONSENTED TO this J§#ilay of Murch, 2008 by Montgomery County,
Maryland. '

MONTGOMERY COUNTY, MARYLAND /)

ce:  File



-

Live naTion g : o

T FILE93.2730 Fex 713,691.8655
fomestuckecalivenzioncom f

YIA E-MAIL James M. Tackar
: Vice Prasident of Legal AfTolie .
May 30, 2008 Bee Estole ~ Senors and Mances

Mus. Diane R Schwartz Johes
Assistant Chief Administrative Offices
Montgomery County

101 Monroe Stieet, 3rd Floor
Rockville, Md. 20850

(240) 777-6736

Re:  Lesse Agreemont dated Tanuary 17, 2008 “Lease”
Live Nation Worldwide, Iuc, *Tenant™
‘Montgomery County, Maryland “Caunty”
Fillmor&

Silver Sping, MD
Eease Améndinent

Dear Mrs. Jones:

With mierence to the above and my fetter of March 18, 2008, for the benefit of County
and Tenanl and for other good and valuable consideration, the receipt and sufficiency of
which is bereby acknowledged, the parties desite to further amend the Lense as follows:

1. All referenices ta Jung 1, 2008 as the date by which the Conveyance Agreement is
to be entered into shall be changed to July 15, 2008;

2. All references to June 1, 2008 in Section 7(b) of the Lease {as amended by my
lefter of March 18,2008) shail be changed to July 15, 2008;

3. All references to June 1, 2008 as the date by which the Signage Plan is to be

" atteched to'the Lease shall be changed to July 15, 2008; and

4 Al weferences to Tune 1, 2008 in Section 3(g) of the Lease (as amended by my
letier of March 18, 2008) shall be changed to July 15, 2008

As amended hereby, the Lease remains in full forcs and effect, and County and Tenant do
hereby ratify and reaffivm their obligationg under the Lease, as hereby amended.

This Lease Amendment may be executed and delivered in auy number of connterparts,
sach of which shall be deemed an original, and all of which taken together shall
constituté but one and the same instrument This Lease Amendment shall beeome
binding only when both County aud Tenatit have executed and detivered to the other one
or more counterparts  Such delivery may oceut via facsimile or clectronic mail

PRSI YA
+

If the above is acceptable to the County, please execate this letter where indicated below
and return an gxecuted copy to me by e-mail.

*0AS WESTLOOP STUTH. SRE 1308
RODSTON, TX /oy
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Mrs Dlane B Schwaitz Jories
Assistant Chief Administs atwc Officer
Montgomety County

LBASE AMBENDMENT

March 18, 2008

page2

In the inferim, should you have any. qu_est-ioné of tequits assistance, please let me know,

Once again, thaik you for your continued time and coopetation in this matter

Sincerely,
Live Nation Worldwide, Tac

Vicc Presment of Legal Affairs
Rea] Estate - Venues and Alliances

AGREED AND CONSENTED TO this‘ﬁ_@ﬂhay af May, 2008 by Montgomery County,
Maryland.

MONTGOMERY COUNTY, MARYLAND

Assistant Chief Admmuatwe Officer

o Fite
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Live nAaTion

Tel 713.693.2738 fox 713.691.8695
Jamestckerelivanstion.com -

VIA. E-MAIL Iames K. Tucker
. Vice President of Legal Affalrs
]uly 14. 2008 . . Reat Eslate - Yenues and Alliances
3

Mrs. Diane R, Schwartz Jones
Asgistant Chief Administrative Officer
Montgomery County

101 Monroe Street, 31d. Floor
Rockville, Md. 20850

(240) 777-6736 '

Re:  Leasc Agreement dated Tanuary 17, 2008 “Lease”
Live Nation Worldwide, Inc. “Tenant”’
Montgomery County, Maryland “County”
Fillmore
Silver Spring, MD
Lease Amendment

Dear Mrs. Jones:

With reference to the above and my letters of March 18, 2008 and May 30, 2008, for the
bepefit of County and Tenant and for other good and valuable consideration, the receipt
and sufficiency of which is hereby acknowledged, the parties desire to further amend the
Lease as follows:

1. All wferences to July 15, 2008 as the date by which the Conveyance Agreement
is to be entered into shall be changed to Novernber 1, 2008;

2. All references to July 15, 2008 in Section 7(b) of the Lease (as amended by my
letter of March 18, 2008) shall be changed to November 1, 2008;

3. All references to fuly 1S, 2008 as the date by which the Signage Plan is to be

! attached to the Lease shall be changed to November 1, 2008; and

4 Al references to July 15, 2008 in Section 3(g) of the Lease (as amended by my
letters of March 18, 2008 and May 30, 2008) shall be changed to November 1,
2008 T

As amended hereby, the Lease remains in fudl force and effect, and County and Tenant do
hereby ratify and reaffirm their obligations under the Lease, as hereby amended.

This Lease Amendment may be executed and delivered in any number of counterparts,
each of which shall be deemed an original, and all of which taken together shall
constitute but one and the same instrument. This Lease Amendment shall become
binding only when both County and Tenant have executed and delivered to the other one
or more counterparts  Such delivery may occur via facsimile or electronic mail,

2000 WEST LOOP SOUTH, SUTTE 1309
HOUSTN, 13 77027
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Mis Dione R Schwaitz Jones
Assistant Chief Administrative Officer
Montgomery County

LEASE AMENDMENT

March 18, 2008

page 2

If the above is acceptable to the County. please execute this lettBI where indicated below
and 1etumn an executed copy to me by e-mail.

In the interim, should you have any guestions or require assistance, please let me lcnow

Once again, thank you for your continued time and coopezation in this matter

Sincerely,
Live Nation Worldwide, Inc.

ames Tucker
Vice President of Legal Affairs
Rea) Estate — Venues and Alliances

AGREED AND CONSENTED TO this E’day of Tuly, 2008 By Montgomery County,
Maryland .

MONTGOMERY COUNTY, MARYLAND

By:

Diane R Schwartz Jones
Assistant Chist Administiative Office

cc:  File

i
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Isiah Legeen
County Exectafie

VIA E-MAIL

OFFICES OF THR COUNTY EXECUTHE
' . Timotly L. Fuestine
Chigf Adoinisnative Qfficer

October 31, 2008 -

Mr Janes Tucker

Vice President of Legal Affaits
Live Nation Worldwide, Ine

2000 West Loop South, Suite 1300
Houston, Texas 77027

le:  Lease Agreemisnt dated January 17, 2008 “Lease”
Live Nation Worldwide, Tnc. “Tenant™
Montgomery County, Maryland “County”
Fillmore
Sitver Spring, MD
Lease Amendment

Dear Mi. Tucker: -

'With reference to the above and your letiers of March 18, 2008, May 30, 2008, and July
14, 2008 (collectively the "Leiters™) for the henefit of County and Tepant and for other-good and
valuable consideration, the receipt and sufficiency of which is hezeby ackuowledged, the parties
desize to further amend the Lease as follaws:

1

>

3

4

All references to November 1, 2008 as the date by which the Cenveyance
Agreement is to be entered info shall be changed to December 31,2008 ;

All references to November 1, 2008 in Section 7(b) of the Lease (as atmended by
the Latters) shall be changed to December 31, 2008;

Al refmences to Novembert 1, 2008 as the date by which the Signage Plan is to be
attached to the Lease shall be changed to December 3, 2008; and

All references to November 1, 2008 i Section 3(g) of the Lease (as amended by
the Letters) shall be changed to December 31, 2008.

As amended hershy, the Lease remains in full force and effect, and County and Tenant do
hereby ratify and reaffiim their obligations under the Lease, as hereby amended.

This Lease Amendment may ba executed and deliversd in any number of counterparts,
each of which shall be deemed an original, and all of which taken togather shall constitute but
one and the same instrament. This Lease Amendment shali become binding only when both

1010 Monroe Strest v Rockville, Maryland 20850
240-TT7-2500 » 240-777-254% TTY » MO-771T.251R FAX
. W shontioteryeatyind gov
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M James Tucket
October 31, 2008
Page 2 '

County and Tenant have executed and delivered to the other one or more counterparts. Such
delivery may occur via facsimile or electronic mail.

If the above is acceptabls to the Tenant, please exeoute this letter where indicated below

and return an executive copy to me by ¢-mail.

In the interim, showld you have any questions or require assistance, please let me know
Once again, thank you for yout continued time and cooperation in this mattes

Driane Schwartz :&M M

Assistant Chief Administrative Offic

AGREED AND CONSENTED TO this 31% day of October, 2008 by Live Nation Worldwide,
inc

LIVE NATION WORL DWIDE, INC.

By:

ames Tucker
Vice President of Legal Affaiis
Real Estate — Venues and Alliances
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Tel 7136902738 hax713,693.9635

¢ e A e blan . T -~ FIY 4 R e g wwr sar m 4 r 3 & . .o jumkn&hvsh&ﬂuimm D I
YIA E-MAHJ - Sames M. Tocker
Yice Presjdent of Legel Affalrs
Decémber 1,,]-. 2008 Réal Elale - Venues and Alllances

Mis. Digne R. Schwartz Jofies
Assistant Chief Adiministrative Qfficer
Montgomery Cotmty

101 Montoe Sirest, 3rd Eloer
Rockville, Md 20850

(240} 717-6736 .

_Rer  Lease Agreement dated January 17, 2008 “1 gase”

Live Nation Wotldwids, Inc. “Tehent”
Montgomery County, Marylarid “County”
Fillmore -
SilverSpring d®» _ . 0 0. .
Lease Arendinent ’

Degar Mrs. Jones;

With reference to the above afd my letters of March 18, 2008, May 30, 2008 and July 14,
2008 and your letter of Qctober 31, 2008, fof the benefit of Cotinty and Tefiant and for
other good anid valuable eonsideration, the recsipt and sufficiency of which is hiereby
acknowledged, the parties desire to furthet athend the Lease as follows:

1. Al references to the date by which the Convéyance Agresment is to be entered
Into shail be changed to Tanuary 31, 2009;

2. All réferenices to April 1, 2008 (s amended) in Segton '7(b) of the Lease shall bs
chatiged te Tanuaiy 31, 2009;

3. All references to the daté by which the Signage Pldn is to be attached to the Lease
shall be changed to January 31, 2009;

4. Al referenees to Septomber 1, 2008 in Se(;tlgn 3(g) of the Ieasé shall be changed
to February 27, 2009; and

5 Al references to May 1, 2008 (as astiended) in Setion 3(g) of the Léase shall be
chatiged to Januaty 31, 2009

As amended hereby, the Lease remains ifi full forge and &ffect, and County and Tenant do
hereby tatify aud reaffirm their obligations nider the Lease, as hereby amsnded.

This Lease Arnghdment may be exécuted aiid deliverd if smy nuinber of countefpats,
each of which shall be deemed an orginel, and all of which taken togethér shall
constitute but one and thé same iristrument, This Iease Amendment shall become
binding enly whén both County and Tenant havé ex¢cuted and delivered to the other one
or more ¢ountstparts. Stich delivety may dcéur via facgimile or ¢lectronic mail

2001 WEST LDOF $QUTH, SETE 1308
KDOSTON, TR 77027

LIVED F!TIQI'i.f:CJm




M Diane R Schwditz Tones
Asgistant Chigf Administrative Officer
Montgoniery Counlty

LEBASE AMBNDMEINT

December 17, 2008

pags 2

PR

If the above is acceptable to the County, please exécnte this letier whete indjcated below
and retum ani executed cépy 16 me by e-inail.

In the intetim, should you have any quéstions or require assistasice, please let me know.
Once again, thack you Tor your cofitinued time and cooperation id this matter

Sincerely,
Tive NMatioi Worldmde Inc.

{ice Prcsxdcnt of Legal Affairs
Real Hstate — North Amiérican Music

'AGREEP AND CONSENTED TO this 2&{ day 0f December; 2008 by Montgomery
County, Maryland.

MONTGOMERY COUNTY, MARYLAND

DJaneR. Schwaxtz ones
Assistant Chief Admibisttative Ofﬁ €1

ce: ,ﬁle

. “
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